(v)  to hold ail Bonds registered in the name of the new Holders thereof which
have been delivered to it by the Bond Trustee for delivery to the Remarketing Agent in
accordance with the Tender Agreement;

(vi)  to hold Bonds for the account of the Borrower as contemplated by Section
1305(c) hereof; and

(vii) to keep such books and records as shall be consistent with prudent
industry practice and to make such books and records available for inspection by the
Borrower, the Bond Trustee, the Bank and the Remarketing Agent at all reasonable times.

The Issuer and the Borrower shall cooperate with the Bond Trustee to cause the necessary
arrangements to be made and to be thereafter continued to enable the Tender Agent to perform
its duties and obligations hereunder.

Section 1302. Qualifications of Remarketing Agent and Tender Agent: Resignation;
Removal.

() The Remarketing Agent shall be a member of thc National Association of
Securities Dealers, having a combined capital stock, surplus and undivided profits of at least
$75,000,000 and authorized by law to perform all the duties imposed upon it by this Trust
Indenture, The Remarketing Agent may at any time resign and be discharged of the duties and
obligations created by this Trust Indenture by giving notice to the Issuer, the Borrower, the Bond
Trustee, the Tender Agent and the Bank. Such resignation shall take effect on the 20th day after
the receipt by the Issuer, the Borrower and the Bond Trustee of the notice of resignation. The
Remarketing Agent may be removed at any time on 15 days' prior written notice, by an
instrument signed by the Borrower and filed with the Remarketing Agent, the Issuer, the Bond
Trustee, the Tender Agent and the Bank. No resignation or removal shall become effective
unless a successor Remarketing Agent has been appointed and accepted such appointment
pursuant to Section 1301 (a) hereof.

(b)  The Tender Agent shall be a bank with trust powers or a trust company duly
organized under the laws of the United States of America or any state or territory thereof, and
having a combined capital stock, surplus and undivided profits of at least $100,000,000 and
authorized by law to perform all the duties imposed upon it by this Trust Indenture and the
Tender Agreement, The Tender Agent may at any time resign and be discharged of the duties
and obligations created by this Trust Indenture by giving at least 60 days' notice to the Bond
Trustee, the Issuer, the Borrower, the Bank and the Remarketing Agent. The Tender Agent may
be removed at any time by an instrument signed by the Borrower, filed with the Tender Agent,
the Issuer, the Bond Trustee, the Bank and the Remarketing Agent. Such resignation or removal
shall take effect on the day a successor Tender Agent shall have been appointed by the Issuer and
shall have accepted such appointment. Upon the effective date of resignation or removal of the
Tender Agent, the Tender Agent shall deliver any Bonds and moneys held by it in such capacity
to its successor and shall assign all of its rights under any Liquidity Facility then in effect to its
SUCCESSOr.
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Section 1303. Notice of Bonds Delivered for Purchase; Purchage of Bonds.

(@  The Tender Agent shall determine timely and proper delivery of Bonds pursuant
to this Trust Indenture and the proper endorsement of such Bonds. Such determination shall be
binding on the Holders, the Issuer, the Borrower, the Remarketing Agent, the Bank and the Bond
Trustee absent manifest error. In accordance with the provisions of the Tender Agreement, the
Tender Agent shall give notice by telephone, telecopy or telex promptly confirmed by a written
notice, to the Bond Trustee, the Remarketing Agent and the Bank specifying the principal
amount of Bonds, if any, as to which it has received notice of tender for purchase in accordance
with Section 206(a) hereof.

(b)  Bonds required to be purchased in accordance with Section 206 hereof shall be
purchased from the Holders thereof, on the date and at the purchase price at which such Bonds
are required to be purchased. Payment of such purchase price shall be made in immediately
available funds by 3:00 p.m., on such purchase date. Funds for the payment of such purchase
price shall be derived from the following sources in the order of priority indicated:

(i) proceeds of the sale of such Bonds remarketed to any person (except the
Issuer, any guarantor of the Bonds, the Borrower, any "insider" of the Borrower, or an
"affiliate” of the Borrower as defined in Bankruptcy Code § 101(2) if a Credit Facility is
in effect or if such remarketing is prohibited in the Tax Agreement), pursuant to Section
1304 hereof and furnished to the Tender Agent by the Remarketing Agent for deposit into
the Remarketing Account of the Bond Purchase Fund;

(ii)  moneys furnished by the Bank and remitted to the Tender Agent pursuant
to the Credit Facility or Liquidity Facility then in effect for deposit into the Credit
Provider Account or Liquidity Provider Account, respectively, of the Bond Purchase
Fund; and

(ili) moneys furnished to the Tender Agent by the Borrower pursuant to a Self
Liquidity Arrangement or otherwise for deposit into the Borrower Account of the Bond
Purchase Fund.

In the event that a premium is required to be paid upon the purchase of any Bond as
provided in Section 206 hereof, and the Credit Facility or the Liquidity Facility then in effect
with respect to the Bonds shall not provide for the payment of a premium upon the purchase of a
Bond, then moneys provided under the Credit Facility or the Liquidity Facility shall be applied
solely to the payment of principal and interest on the Bonds and not to the payment of any such
premium.

The Tender Agent may establish separate accounts or subaccounts within the Bond
Purchase Fund for such purposes as the Tender Agent inay deem appropriate.

) @ The Bond Trustee shall authenticate a new Bond or Bonds in an aggregate
principal amount equal to the principal amount of Bonds purchased in accordance with Section
1303(b) hereof, whether or not the Bonds so purchased are presented by the Holders thereof,
bearing a number or numbers not contemporaneously outstanding. Every Bond authenticated and
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delivered as provided in this Section 1303 shall be entitled to all the benefits of this Trust
Indenture equally and proportionately with any and all other Bonds duly issued hereunder.

(ii)  In the event any Bonds purchased as provided in this Section 1303 shall not be
presented to the Tender Agent, the Tender Agent shall segregate and hold the moneys for the
purchase price of such Bonds in trust for the benefit of the former Holders of such Bonds, who
shall, except as provided in the following sentence, thereafter be restricted exclusively to such
moneys for the satisfaction of any claim for the purchase price of such Bonds. Any money that is
so set aside and that remains unclaimed by the Holders for a period of two years (or, if less, one
day before such money would escheat to the State under then applicable South Carolina law)
after the date on which such Bonds have become payable shall be paid to the Borrower, and
thereafter the Holders shall look only to the Borrower for payment, or an unsecured general
creditor, and then only to the extent of the amounts so received, without any interest thereon, and
the Bond Trustee and the Issuer shall have no responsibility with respect to such money.

Section 1304. Remarketin g of Bonds; Notice of Interest Rates.

(a)  Upon notice of the tender for purchase of Bonds, the Remarketing Agent shall
offer for sale and use its best efforts to sell such Bonds, any such sale to be made on the date of
such purchase in accordance with Section 206 hereof at a price equal to the principal amount
thereof plus accrued interest, if any; provided, however, that no Bonds shall be remarketed to the
Issuer, any guarantor of the Bonds, the Borrower, any "insider" of the Borrower or any "affiliate”
of the Borrower as defined in Bankruptcy Code § 101(2) if a Credit Facility is in effect or if such
remarketing is prohibited in the Tax Agreement. Any Bond which is tendered for purchase
pursuant to Section 206(a) hereof after such Bond has become subject to mandatory tender for
purchase pursuant to Sections 206(c), 206(d) or 206(e) hereof shall be sold by the Remarketing
Agent only to a purchaser who agrees to (i) refrain from selling that Bond other than under the
terms of this Trust Indenture or (ii) hold that Bond only to the date of mandatory purchase. In
addition, the Remarketing Agent shall offer for sale and use its best efforts to sell any Bonds that
are Bank Bonds or held by the Tender Agent for the account of the Borrower. The Remarketing
Agent has no duty to remarket the Bonds if an Event of Default has occurred and is continuing.

(b)  The Remarketing Agent shall determine the rate of interesi to be borne by the
Bonds bearing interest at a Daily Interest Rate, a Weekly Interest Rate or a Long-Term Interest
Rate during each Daily Interest Rate Period, Weekly Interest Rate Period and Long-Term
Interest Rate Period and by each Bond during ecach Bond Interest Term: for such Bond and the
Bond Interest Terms for each Bond during each Short-Term Interest Rate Period as provided in
Section 205 hereof and shall furnish to the Issuer, the Borrower, the Bond Trustee and the
Tender Agent (i) on each Friday and the end of each month, notice of the Daily Interest Rates for -
that week or that month, as the case may be, (ii) by no later than the Business Day next
succeeding the date of determination, notice of the Weekly Interest Rate, (iii) on the date of
determination thereof, notice of each Bond Interest Term Rate and Bond Interest Term, and (iv)
on the Business Day next succeeding the date of determination, notice of each Long-Term
Interest Rate, by telex, telephone or telecopy, promptly confirmed in writing, or shall make such
information available to such parties by readily accessible Electronic Means.
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(¢)  The Remarketing Agent shall give telephonic or telegraphic notice, promptly
confirmed by a written notice, to the Bond Trustee and the Tender Agent on each date on which
Bonds shall have been purchased pursuant to Section 1303(b) hereof, specifying the principal
amount of Bonds, if any, sold by it pursuant to Section 1304(a) hereof along with a list of such
purchasers showing the names and denominations in which such Bonds shall be registered, and
the addresses and social security or taxpayer identification numbers of such purchasers.

Section 1305. Deliver v of Bonds.

(a) Bonds purchased with moneys described in clause (i) of Section 1303(b) hereof
shall be made available by the Bond Trustee to the Remarketing Agent for delivery to the
purchasers thereof against payment therefor in accordance with the Tender Agreement.

(b) Bonds (or portions thereof) purchased with moneys described in clause (ii) of
Section 1303(b) hereof shall be held by the Tender Agent as Bank Bonds pursuant to the Tender
Agreement.

(¢)  Bonds purchased with moneys described in clause (iii) of Section 1303(b) hereof
shall be held by the Tender Agent for the account of the Borrower.

(d)  Bonds delivered as provided in this Section 1305 shall be registered in the manner
directed by the recipient thereof or in the Tender Agreement.

()  Notwithstanding anything herein to the contrary, so long as the Bonds are held
under the Book-Entry System, Bonds will not be delivered as set forth in paragraphs (a) through
(c) above; rather, transfers of beneficial ownership of the Bonds to the Persons indicated above
will be effected on the books of the Securities Depository and its Participants pursuant to the
Securities Depository's rules and procedures.

Section 1306. Deliver y_of Proceeds of Sale. The proceeds of the sale by the
Remarketing Agent of any Bonds delivered to it by, or held by it for the account of, the Bond
Trustee or the Borrower, or delivered to it by any other Holder, shall be turned over to the
Tender Agent as provided in the Tender Agreement.

Section 1307. Requests for Funds_Under Liquidity Facility to Pay Purchase Price of
Bonds. If a Liquidity Facility is in effect, the Tender Agent, on each day on which Bonds are
tendered for purchase or required to be purchased pursvant to Section 206 hereof, is hereby
directed to request funds under the Liquidity Facility to the extent available, by such times and in
such manner as shall be required in order for it to receive immediately available funds on such
date to pay the purchase price, plus accrued interest, if any, of Bonds then subject to purchase
under the Liquidity Facility which are tendered for purchase or required to be purchased pursuant
to the provisions of this Trust Indenture, at the times, on the dates, to the extent, and in the
manner herein and in the Tender Agreement provided and to deposit such funds, or cause such
funds to be deposited, in the Liquidity Provider Account of the Bond Purchase Fund pending
application of such moneys to the payment of the purchase price of the Bonds. In determining
the amount of any such purchase price then due, the Tender Agent shall not take into
consideration any purchase price due on Bank Bonds or Bonds held by the Borrower or any
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Affiliate and no funds provided under the Liquidity Facility shall be made or be used to pay the
purchase price of any Bank Bonds or Bonds held by the Borrower or any Affiliate.

ARTICLE X1V
DEFEASANCE

Section 1401. Definition . When (a) if the Bonds secured hereby have become due and
payable in accordance with their terms or otherwise as provided in this Trust Indenture, the
whole amount of the principal and the interest and premium, if any, so due and payable on all
Bonds is paid, or (b) if the Bonds have not become due and payable in accordance with their
terms, provision for payment thereof has been made in accordance with Section 1402 hereof,
then and in that case the right, title and interest of the Bond Trustee in the funds and accounts
mentioned in this Trust Indenture shall then cease, determine and become void and, on demand
of the Issuer and on being furnished with an Opinion of Counsel, in form and substance
satisfactory to the Bond Trustee, to the effect that all conditions precedent to the release of this
Trust Indenture have been satisfied, the Bond Trustee shall release this Trust Indenture and shall
execute such documents to evidence such release as may be reasonably required by the Issuer
and shall transfer to the Borrower any surplus in, and all balances remaining in, all funds and
accounts, other than money held for the redemption or payment of Bonds. The Bond Trustee
shall nevertheless retain such rights, powers and privileges under this Trust Indenture as may be
necessary and convenient in respect of the Bonds for the payment of the principal, interest and
any premium for which such provision for payment has been made in accordance with Section
1402 hereof, and (b) the Bond Trustee shall retain such rights, powers and privileges under this
Trust Indenture as may be necessary and convenient for the registration, transfer and exchange of
Bonds.

All money and Defeasance Obligations held by the Bond Trustee under this Section shall
be held in trust and applied to the payment, when due, of the obligations payable therewith. Any
provision of this Trust Indenture to the contrary notwithstanding, amounts paid by the Credit
Facility Provider under the Credit Facility shall not be deemed to be payments of obligations
hereunder, and the obligations hereunder shall continve to be due and owing until paid by the
Issuer in accordance with this Trust Indenture.

Section 1402. Provision for Payment of Bonds. Bonds shall be deemed to have been
paid within the meaning of Section 1401 if

(a)  there shall have been irrevocably deposited in the Bond Fund:

) if the Bonds do not bear interest at a Long-Term Interest Rate to the
maturity date of the Bonds, sufficient Available Moneys, or

(i)  if the Bonds bear interest at a Long-Term Interest Rate to the maturity date
of the Bonds, either (i) sufficient Available Moneys or (ii) Defeasance Obligations
purchased with Available Moneys of such maturities and interest payment dates and
bearing such interest as will, in the opinion of a nationally recognized firm of certified
public accountants or such other verification agent as shall be acceptable to the Issuer and
Bond Trustee, without further investment or reinvestment of either the principal amount
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thereof or the interest earnings thereon (said earnings also to be held in trust), be
sufficient together with any other moneys,

for the payment at their respective maturities or redemption or tender dates prior to maturity of
the principal thereof and the redemption premium, if any, and interest to accrue thereon at such
maturity or redemption or tender dates, as the case may be (assuming that the Bonds bear interest
at the Ceiling Rate during any period during which the interest rate on the Bonds may change);

(b)  there shall have been paid or provision duly made for the payment of all fees and
expenses of the Issuer, the Bond Trustee, the Tender Agent and the Remarketing Agent due or to

become due; and

(¢)  if any Bonds are to be redeemed on any date prior to their maturity, the Bond
Trustee shall have received in form satisfactory to it irrevocable instructions from a Borrower
Representative to redeem such Bonds on such date and either evidence satisfactory to the Bond
Trustee that all redemption notices required by this Trost Indenture have been given or
irrevocable power authorizing the Bond Trustee to give such redemption notices has been
granted to the Bond Trustee.

Limitations set forth elsewhere in this Trust Indenture regarding the investment of
moneys held by the Bond Trustee in the Bond Fund shall not be construed to prevent the
depositing and holding in the Bond Fund of the obligations described in paragraph (a)(ii) of this
Section 1402 for the purpose of defeasing the lien of this Trust Indenture as to Bonds which have
not yet become due and payable. Notwithstanding any other provision of this Trust Indenture o
the contrary, all Available Moneys deposited with the Bond Trustee as provided in this Section
1402 may be invested and reinvested, at the direction of the Borrower, in Defeasance Obligations
(or, in the case of a deposit under paragraph (a)(i) of this section, in 2 money market fund that
invests solely in Government Obligations and is rated in the highest category by one of Fitch,
Moody's or S&P and, if more than one of such rating agencies then rates such money market
fund, is rated no less than the highest rating category by each of such rating agencies then rating
such money market fund) maturing in the amounts and times as hereinbefore set forth, and all
income from all Defeasance Obligations (or money market fund) in the hands of the Bond
Trustee pursuant to this Section 1402 which is not required for the payment of the Bonds and
interest and redemption premium, if any, thereon with respect to which such moneys shall have
been so deposited shall be deposited in the Bond Fund as and when realized and collected for use
and application as are other moneys deposited in the Bond Fund. Notwithstanding the foregoing
provisions of this paragraph, if the Bonds are rated by S&P at the time a deposit is made under
paragraph (a)(i) of this section, such Available Moneys may be invested solely in Government
Obligations maturing or to be available to be withdrawn at par no later than the earlier of the
maturity date, a mandatory purchase date, redemption date or the next possible optional tender
date.

Notwithstanding any other provision of this Trust Indenture to the contrary, if 2 Bond has
been deemed to be paid under this Section 1402 and the Beneficial Owner or holder of such
Bond delivers an optional tender notice with respect to such Bond that would result in a purchase
of such Bond pussuant to Section 206(a) of this Trust Indenture prior to its maturity or
redemption date: (1) the Remarketing Agent shall not remarket such Bond; (2) the Tender Agent
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shall notify the Bond Trustee by the third Business Day prior to such purchase date for such
Bond that it has received an optional tender notice with respect to such Bond; (3) the Bond
Trustee shall transfer to the Tender Agent, not later than 9:30 a.m. on such purchase date for
such Bond, Available Moneys from the deposit made into the Bond Fund under paragraph (a)(i)
of this Section 1402 sufficient to pay the purchase price of such Bond; (4) the Tender Agent shall
purchase such Bond on the purchase date applicable to such Bond; and (5) such Bond shall be
delivered to the Bond Trustee for cancellation and shall be cancelled.

Notwithstanding any other provision of this Trust Indenture to the contrary, if all Bonds
have been deemed to be paid because a deposit has been made under paragraph (a)(i) of this
Section 1402, and the Bonds are rated by S&P at the time such deposit is made, then (i) if such
deposit is made with proceeds of one or more drawings under the Credit Facility, then any excess
funds remaining in the Bond Fund after payment of all of the Bonds at their respective maturities
or redemption or purchase dates shall be returned to the Credit Facility Provider, or (ii) if such
deposit is made with Available Moneys as described in clause (i) of that definition, then there
shall be delivered a written Opinion of Counsel experienced in bankruptcy law matters, in form
satisfactory to S&P, that the portion of such deposit needed to pay principal of, interest on and
purchase price of the Bonds when due will not be subject to the automatic stay under Section 362
of the Bankruptcy Code in the event of an Event of Bankruptcy.

Notwithstanding any other provision of this Trust Indenture to the contrary, if all Bonds
have been deemed to be paid because a deposit has been made under paragraph (2)(i) of this
Section 1402, the Interest Rate Period may not thereafter be converted to another Interest Rate
Period by the Borrower.

Notwithstanding any other provision of this Trust Indenture to the contrary, if all Bonds
have been deemed to be paid because a deposit has been made under paragraphs (a)(i) or (a)(ii)
of this Section 1402 with proceeds of one or more drawings under the Credit Facility, then the
surrender by the Bond Trustee of the Credit Facility to the Credit Facility Provider for
cancellation prior to the maturity or redemption date of the Bonds shall not cause the Bonds to be
subject to purchase under Section 206 of this Trust Indenture.

If the Bonds bear interest at a Long-Term Interest Rate to the maturity date of the Bonds
and are to be rated by a Rating Agency at or prior to the time provision for payment shall be
made there shall be delivered to the Rating Agency the opinion of nationally recognized certified
public accountants or other verification agent referred to in paragraph (a)(ii) above and a written
Opinion of Counsel experienced in bankruptcy law matters and in form satisfactory to the Rating
Agency that the deposit and use of such moneys will not constitute an avoidable preferential
payment pursuant to Section 547 of the Bankruptcy Code, or an avoidable post-petition transfer
pursuant to Section 549 of the Bankruptcy Code, recoverable from Holders of the Bonds
pursuant to Section 550 of the Bankruptcy Code in the event of an Event of Bankruptcy.

Section 1403. Effect of Payment by the Bond Insurer. Notwithstanding anything in this
Trust Indenture fo the contrary, in the event that the principal or interest due on any Bond shall
be paid by the Bond Insurer pursuant to the Bond Insurance Policy, such Bond shall remain
Outstanding for all purposes, and shall not be defeased or otherwise satisfied and the Bond
Trustee's right, title and interest in the funds and accounts held by the Bond Trustee pursuant to
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this Trust Indenture and all covenants, agreements and other obligations of the Issuer to the
Holders of the Bonds shall continue to exist and shall run to the benefit of the Bond Insurer, and
the Bond Insurer shall be subrogated to the rights of such Holders until the Bond Insurer is paid

in full.
ARTICLE XV

DEPOSITED BONDS

Section 1501. Registration and Ownership of Deposited Bonds. Deposited Bonds issued
and delivered to the Bond Trustee shall be registered in the name of the Bond Trustee or its
nominee and shall be owned and held by the Bond Trustee, subject to the provisions of this Bond
Indenture, for the benefit of the Holders of the Bonds from time to time Outstanding, and the
Borrower shall have no interest therein. Whether or not there has been an event of default under
either the Loan Agreement or this Bond Indenture, the Bond Trustee shall be entitled to exercise
all rights of holders of the Deposited Bonds under the 1993 Indenture in its discretion except as

otherwise provided in this Bond Indenture.

Section 1502. Pa yments on Deposited Bonds.

(a) Unless an Event of Default under this Bond Indenture shall have occurred and be
continuing:

(1)  Any payment by the Borrower of principal of or premium or interest on,
Deposited Bonds shall be applied by the Bond Trustee to the payment of any principal of
or premium or interest on, the Bonds, as applicable, which is then due, and, to the extent
of such application, the obligation of the Borrower to make such payment in respect of
the Bonds shall be deemed to have been satisfied and discharged. Upon the payment of
the principal of Bonds of a maturity, or any portion thereof, or upon such Bonds being
deemed paid pursuant to Section 1402 hereof, a comesponding principal amount of
Deposited Bonds of the same maturity and bearing interest at the same rate shall be
delivered to the Borrower for cancellation.

(2)  If at the time of any such payment of principal of or premium or interest
on Deposited Bonds, the principal of or premium or interest, as the case may be, then due
in respect of the Bonds shall be less than such payment, the excess of such payment shall
be remitted to the Borrower.

(b)  Full payment by the Borrower hereunder, when duc, of principal of or premium or
interest on the Bonds, or upon such Bonds being deemed paid pursuant to Section 1402 hereof,
shall be deemed to satisfy and discharge the obligation of the Borrower, if any, to make a
payment of principal, premium or interest, as the case may be, in respect of Deposited Bonds
held by the Bond Trustee which is then due.

Section 1503. No_Transfer of Deposited Bonds. The Bond Trustee shall not sell, assign
or otherwise transfer any Deposited Bonds issued and delivered to it except to a successor trustee
under this Bond Indenture.
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Section 1504. Voting of Deposited Bonds. The Bond Trustee shall, as the holder of
Deposited Bonds outstanding under the 1993 Indenture, attend such meeting or meetings of
bondholders under the 1993 Indenture or, at its option, deliver its proxy in connection therewith,
as relate to matters with respect to which it is entitled to vote or consent. So long as no event of
default hereunder shall have occurred and be continuing, either at any such meeting or meetings,
or otherwise when the consent of the holders of the Deposited Bonds outstanding under the 1993
Indenture is sought without a meeting, the Bond Trustee shall vote, as holder of such Deposited
Bonds, all Deposited Bonds outstanding under the 1993 Indenture then held by it, or consent
with respect thereto, proportionately with what the Bond Trustee reasonably believes would be
the vote or consent of the holders of all the Outstanding Bonds the holders of which are eligible

to vote or consent.

ARTICLE XV}
MISCELLANEOUS

Section 1601. L imitation of Rights. With the exception of rights herein expressly
conferred, nothing expressed or mentioned in or to be implied from this Trust Indenture or the
Bonds is intended or shall be construed to give to any Person other than the parties hereto, the
Holders, the Bond Insurer, the Bank, the Remarketing Agent, the Tender Agent and the
Borrower any legal or equitable right, remedy or claim under or in respect to this Trust Indenture
or any covenants, conditions and provisions herein contained; this Trust Indenture and all of the
covenants, conditions and provisions herein being intended to be and being for the sole and
exclusive benefit of the parties hereto, the Holders, the Bond Insurer, the Bank, the Remarketing
Agent, the Tender Agent and the Borrower as herein provided.

Section 1602. Effect of Dissolution of the Issuer. In the event the Issuer for any reason
shall be dissolved or its legal existence shall otherwise be terminated, all of the covenants,
stipulations, obligations and agreements contained in this Trust Indenture by or on behalf of or
for the benefit of the Issuer shall bind or inure to the benefit of the successor or successors of the
Issuer from time to time and any officer, board, commission, authority, Issuer or instrumentality
to whom or to which any power or duty affecting such covenants, stipulations, obligations and
agreements shall be transferred by or in accordance with law, and the term "Issuer” as used in
this Trust Indenture shall include such successor or successors.

Section 1603. Severability. In case any one or more of the provisions of this Trust
Indenture, the Agreement or the Bonds shall for any reason be held to be illegal or invalid, such
illegality or invalidity shall not affect any other provisions of this Trust Indenture, the Agreement
or the Bonds, but this Trust Indenture, the Agreement and the Bonds shall be construed and
enforced as if such illegal or invalid provisions had not been contained therein. In case any
covenant, stipulation, obligation or agreement contained in the Bonds, this Trust Indenture or the
Agreement shall for any reason be held to be in violation of law, then such covenant, stipulation,
obligation or agreement shall be deemed to be the covenant, stipulation, obligation or agreement
of the Issuer or the Borrower to the full extent permitted by law.
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Section 1604. Notices . Except as otherwise provided herein, it shall be sufficient service
or giving of any notice, request, complaint, demand or other paper if the same shall be duly
mailed by registered mail, return receipt requested, postage prepaid, addressed as set forth below
to the Issuer, the Bond Trustee, the Borrower, the Bond Insurer, S&P, if the Bonds are rated by
S&P, Moody's, if the Bonds are rated by Moody's, Fitch, if the Bonds are rated by Fitch, or to
any other Person set forth therein as follows:

To the Issuer: South Carolina Jobs-Economic
Development Authority
1201 Main Street, Suite 1600
Columbia, South Carolina 29201
Attention: Executive Director
and Chief Executive Officer

To the Bond Trustee

and Tender Agent:

To the Borrower: South Carolina Electric & Gas Company
1426 Main Street
Columbia, South Carolina 29218
Attention: Treasurer

To the Credit Facility

Provider:

Telephone:
Facsimile:

To the Remarketing Agent:  Scott & Stringfellow, Inc. t/a BB&T Capital
Markets

Charlotte, North Carolina 28255

Attention: Short-Term Municipal Trading and
Underwriting

Telephone:

Facsimile:
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To S&P: Standard & Poor's Ratings Services
Structured Finance/LLOC 40th Floor
55 Water Street
New York, New York 10041-0003

To Moody's: Moody's Investors Service, Inc.
Fully Supported Team
99 Church Street
New York, New York 10007

To Fitch: Fitch Ratings
Municipal Structured Finance
One State Street Plaza
New York, New York 10004

Any such notice, demand or request may also be transmitted to the appropriate above-
mentioned party by telegram or telephone and shall be deemed to be properly given or made at
the time of such transmission if, and only if, such transmission of notice shall be confirmed in

writing and sent as specified above.

Any of such addresses may be changed at any time upon written notice of such change
sent by United States registered mail, postage prepaid, to the other parties by the party effecting
the change.

All documents received by the Bond Trustee under the provisions of this Trust Indenture,
or photographic or electronic copies thereof, shall be retained in its possession until the Trust
Indenture shall be released under the provisions of Article XII hereof, subject at all reasonable
times to the inspection of the Issuer, the Borrower and any Holder and the respective agents and
representatives thereof.

Section 1605. Substitute Mailing. If, because of the temporary or permanent suspension
of postal service, the Issuer, the Bond Trustee shall be unable to mail any notice required to be
given by the provisions of this Trust Indenture, the Issuer or the Bond Trustee shall give notice in
such other manner or in the judgment of the Issuer or the Bond Trustee shall most effectively
approximate mailing, and the giving of notice in such manner shall for all purposes of this Trust
Indenture be deemed to be in compliance with the requirement for the mailing thereof.

Section 1606. Parties, Bond Insurer. Bank and Holders Alone Have Rights under Trust
Indenture. Except as herein otherwise expressly provided, nothing in this Trust Indenture is
intended or shall be construed to confer upon any Person, other than the Bond Trustee, the Bond
Insurer, the Issuer, the Bank and the Holders, any right, remedy or claim, legal or equitable,
under or by reason of this Trust Indenture or any provision being intended to be and being for the
sole and exclusive benefit of the Bond Trustee, the Bond Insurer, the Issuer, the Bank and the
Holders.

Section 1607. Effect of Covenants. All covenants, stipulations, obligations and
agreements of the Issuer contained in this Trust Indenture shall be deemed to be covenants,
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stipulations, obligations and agreements of the Issuer to the full extent permitted by the
Constitution and laws of the State. This Trust Indenture is adopted with the intent that the laws of

the State shall govern its construction.

Section 1608. No Recourse Against Members, Officers of the Issuer. No recourse shall
be had for the payment of the principal of or premium, if any, or interest on any of the bonds or
for any claim based thereon or upon any obligation, covenant or agreement in this Trust
Indenture contained, against any past, present or future officer, director, attorney, employee or
agent of the Issuer, as such, either directly or through any successor entity under any rule of law
or equity, statute or constitution or by the enforcement of any assessment or penalty or
otherwise, and all such liability of any such officer, director, attorney, employee or agent is
hereby expressly waived and released as a condition of, and in consideration for the execution of
this Trust Indenture and the issuance of any of the Bonds.

Section 1609. Expenses _Payable under Trust Indenture. All expenses incurred in
carrying out this Trust Indenture, except those expenses incurred by the Bond Trustee in mailing
its resignation notices, shall be payable solely from funds derived by the Issuer from its loan of
the proceeds of the Bonds to the Borrower. Anything in this Trust Indenture to the contrary
notwithstanding, the performance by the Issuer of all duties and obligations imposed upon it
hereby, the exercise by it of all powers granted to it hereunder, the carrying out of all covenants,
agreements and promises made by it hereunder, and the liability of the Issuer for all warranties
and other covenants herein shall be limited solely to the money and revenues received from the
payments by the Borrower in respect of the Note and under the Agreement, and from money
attributable to the proceeds of Bonds, or the income from the investment thereof, and, to the
extent herein or in the Agreement provided, the proceeds of insurance, sale and condemnation
awards and the Issuer shall not be required to effectuate any of its duties, obligations, powers or
covenants except from, and to the extent of, such moneys, revenues, proceeds and payments.

Section 1610, Dealin g in Bonds. The Bond Trustee and its directors, officers, employees
or agents, and any officer, employee or agent of the Issuer, may in good faith, buy, sell, own,
hold and deal in any bonds issued under the provisions of this Trust Indenture and may join in
any action which any Holder may be entitled to take with like effects as if such Bond Trustee
were not a Bond Trustee under this Trust Indenture or as if such officer, employee or agent of the
Issuer did not serve in such capacity.

Section 1611, Consents and Approvals. Whenever the written consent or approval of the
Issuer, the Borrower or the Bond Trustee shall be required under the provisions of this
Agreement, such consent or approval shall not be unreasonably withheld or delayed. Unless
otherwisc specified herein, consents of the Issuer shall be executed and delivered on behalf of the
Issuer by the Issuer Representative, and consents of the Borrower shall be executed and
delivered on behalf of the Borrower by the Borrower Representative.

Section 1612. Multiple Counterparts. This Trust Indenture may be executed in multiple
counterparts, each of which shall be regarded for all purposes as an original, and such
counterparts shall constitute but one and the same instrument.
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Section 1613. Headin gs. Any heading preceding the text of the several articles hereof,
and any table of contents or marginal notes appended to copies hereof, shall be solely for
convenience of reference and shall not constitute a part of this Trust Indenture, nor shall they
affect its meaning, construction or effect.

Section 1614, Further Authority. The officers of the [ssuer, afforneys, engineers and
other agents or employees of the commission are hereby authorized to do all acts and things
required of them by this Trust Indenture and the Agreement for the full, punctual and complete
performance of all of the terms, covenants and agreements contained in the Bonds, the
Agreement and this Trust Indenture.

Section 1615. Pa vments Due on Non-Business Days. In any case where the date of
maturity of interest on or premium, if any, or principal of the Bonds or the date fixed for
redemption of any Bonds shall not be a Business Day, then payment of such interest, premium or
principal need not be made on such date but shall be made on the next succeeding Business Day,
with the same force and effect as if made on the date of maturity or the date fixed for
redemption, and, in the case of such payment, no interest shall accrue with respect to such
payment for the period from and after such date.

Section 1616. Governin g Law. This Trust Indenture shall be governed by and
interpreted in accordance with the laws of the State.

Section 1617. Notices to Rating Agency. If the Bonds are rated by a Rating Agency,
written notice shall be provided to such Rating Agency with respect to (i) the appointment of any
successor Bond Trustee, Tender Agent or Remarketing Agent hereunder, (ii) the appointment of
any agent by the Bond Trustee or Tender Agent to perform any material duties of the Bond
Trustee or the Tender Agent under this Trust Indenture or the Tender Agreement, (iii) the
expiration, termination, reduction or extension of any Credit Facility or Liquidity Facility or
delivery of an Alternate Credit Facility or a Substitute Liquidity Facility or implementation of a
Self Liquidity Arrangement, (iv) any adjustment of the Interest Rate Period for the Bonds, (v)
any mandatory purchase of Bonds, (vi) any material amendment or supplement to any of the
Financing Documents, and (vii) the payment in full of all of the Bonds (whether at stated
maturity or upon redemption, acceleration or defeasance). Failure of the Bond Trustee to provide
any such notice shall not have any effect on the occurrence of such event.

Section 1618. Consequences of Insurer Default. If an Insurer Default shall occur and
shall not have been waived or cured, the provisions of this Trust Indenture (i) requiring the
consent of the Bond Insurer, (i) allowing the Bond Insurer to direct proceedings and (iii)
requiring that notices and other information be sent to the Bond Insurer shall be suspended and
the Bond Insurer shall no longer have such rights; provided, however, that any rights of the Bond
Insurer arising as a result of payments made pursuant to the Bond Insurance Policy shall
continue to exist and be unaffected by any limitations on such rights set forth in this Section
1618.

Section 1619. Ongoing Disclosure. In compliance with Section 11-1-85 of the Code of
Laws of South Carolina 1976, as amended, the Issuer covenants that it will file or cause to be
filed with a central repository for availability in the secondary bond market when requested: (a)
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an annual independent audit, within 30 days of the Issuer’s receipt of the andit, and (b) event
specific information, within 30 days of an event adversely affecting more than five percent of the

Issuer’s revenug; provided that failure of the Issuer to comply with the provisions of this
paragraph shall not constitute or give rise to a Default or Event of Default.

[The remainder of this page intentionally left blank.]
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IN WITNESS WHEREOF, the South Carolina Jobs-Economic Development Authority
has caused these presents to be signed in its name and on its behalf by its Secretary-Treasurer
and the Bond Trustee has caused these presents to be signed in its name and on its behalf by a
duly authorized officer, all as of the date first written above.

SOUTH CAROLINA JOBS-ECONOMIC
DEVELOPMENT AUTHORITY

By:

as Bond Trustee

By:

Vice President

{Signature Page for Trust Indenture dated as of 2008
relating to South Carolina Jobs-Economic Development Authority
Industrial Revenue Bonds
(South Carolina Electric & Gas Company Project) Series 2008]
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EXHIBIT A

{Form of Bond]
SOUTH CAROLINA JOBS-ECONOMIC DEVELOPMENT AUTHORITY
INDUSTRIAL REVENUE BONDS
(SOUTH CAROLINA ELECTRIC & GAS COMPANY PROJECT)
SERIES 2008
No.R- {35,000,000]
MATURITY ORIGINAL ISSUANCE
DATE DATE CUSIP

For Long-Term Interest Rate Period Only

Interest Rate for Mandatory Tender Date
Type of Interest Long-Term Interest for Long-Term
Rate Period: Rate Period Only: Intercst Rate Period:

First Day of First Day of Next

Bond Interest Bond Interest
Term and - Term and Interest Due on = Number of Days
Interest Interest Interest Next Interest in Bond Interest
Rate {%): Accrual Date: Payment Date: Payment Date: Term:
A-1



FOR VALUE RECEIVED, the South Carolina Jobs-Economic Development Authority
(the "Issuer™), a public body corporate and politic and an agency of the State of South Carolina,
promises to pay, but solely from the sources and in the manner hereinafter provided, to Cede &
Co., or registered assigns, Thirty Five Million Dollars ([35,000,000]) on the Maturity Date set
forth above (or earlier as hereinafter referred to), upon the presentation and surrender hereof, at
the principal office of the Bond Trustee in hereinafter mentioned. The Issuer also
promises to pay, solely from such sources, interest on this Bond from the Interest Payment Date
immediately preceding the date on which it is authenticated or, if such date of authentication
shall be an Interest Payment Date to which inferest on the Bonds has been paid in full or duly
provided for or the Original Issuance Date, from such date of authentication; provided, however,
that if, at the time of authentication of any Bond, interest on such Bond shall be in default, such
Bond shall bear interest from the date to which interest has previously been paid or, if no interest
has been paid, from the Original Issuance Date set forth above, payable on each Interest Payment
Date at the rates per annum determined as described herein and in the Trust Indenture hereinafter
mentioned until the principal sum hereof is paid; provided, however, that Bank Bonds (as
defined in the Trust Indenture hereinafter mentioned) shall bear interest at the Bank Bond
Interest Rate (as defined in the Credit Facility Provider Agreement or Liquidity Facility,
whichever is applicable, hereinafter mentioned), which interest shall be payable at the times set
forth in the Credit Facility Provider Agreement or Liquidity Facility, as applicable. The interest
so payable and punctually paid or duly provided for on any Interest Payment Date will be paid to
the person in whose name this Bond is registered at the close of business on the Regular Record
Date for such interest, which shall be, (i) in the case of a Daily Interest Rate Period, the last
Business Day of the calendar month immediately preceding such Interest Payment Date or, in the
case of the last Interest Payment Date in respect of a Daily Interest Rate Period, the Business
Day immediately preceding such Interest Payment Date, (ii) in the case of a Weekly Interest Rate
Period or a Short-Term Interest Rate Period, the Business Day immediately preceding such
Interest Payment Date, and (iii) in the case of a Long-Term Interest Rate Period, the 15th day of
the month immediately preceding such Interest Payment Date, or, in the event that an Interest
Payment Date shall occur less than 15 days after the first day of a Long-Term Interest Rate
Period, such first day. Any such interest not so punctually paid or duly provided for shall
forthwith cease to be payable to the registered owner on such Regular Record Date, and may be
paid to the person in whose name this Bond is registered at the close of business on a Special
Record Date for the payment of such defaulted interest to be fixed by the Bond Trustee, notice
whereof being given to the registered owners not less than 10 days prior to such Special Record
Date, or may be paid at any time in any other lawful manner not inconsistent with the
requirements of any securities exchange on which the Bonds may be listed and upon such notice
as may be required by such exchange, or as more fully provided in the Trust Indenture. All such
payments shall be made in lawful money of the United States of America. The principal of and
any premium on this Bond are payable at the principal office of the Bond Trustee in New York,
New York. Such payment of principal and premium will be by check; provided, however, that
the principal of and any premium on the Bonds will be paid by wire transfer (to an account
within the continental United States) of immediately available funds to any registered owner of
at least $1,000,000 in aggregate principal amount of the Bonds Outstanding, at such registered
owner's option, in each case according to wire instructions’ given to the Bond Trustee in writing
for such purpose. Interest on this Bond is payable by (i) check mailed first-class postage prepaid
on the dafe on which it is due to the registered owner hereof at the address of such registered

O EThARTA B8 Twd,



owner shown on the registration books kept by the Bond Trustee, as of the close of business on
the Regular Record Date in respect of such interest, or (ii) in the case of Bonds bearing interest at
Bond Interest Term Rates or Bonds (bearing interest at other than a Bond Interest Term Rate)
owned by a person who is the registered owner of Bonds in an aggregate principal amount of at
least $1,000,000 and who, prior to the Regular Record Date next preceding any Interest Payment
Date, shall have provided, or through the Remarketing Agent shall have caused to be provided,
the Bond Trustee with wire transfer instructions in writing, by wire transfer; provided that while
the Bonds bear interest at Bond Interest Term Rates, interest payable hereon is payable only
upon presentation and surrender hereof to the Tender Agent hercinafier mentioned at its
designated corporate trust office for the delivery of Bonds.

[Bonds issued pursuant to a book-entry system shall contain the following paragraph: The
Bonds are being issued by means of a book-entry system with no physical distribution of bond
certificates to be made except as provided in the Trust Indenture. One bond certificate with
respect to the date on which the Bonds are stated to mature, registered in the name of the
Securities Depository Nominee (as defined in the Trust Indenture), is being issued and required .
to be deposited with the Securities Depository (as defined in the Trust Indenture) and
immobilized in its custody. The book-entry system will evidence positions held in the Bonds by
the Securities Depository’s participants, beneficial ownership of the Bonds in Authorized
Denominations being evidenced in the records of such participants. Transfers of ownership shall
be effected on the records of the Securities Depository and its participants pursuant to rules and
procedures established by the Securities Depository and its participants. The Issuer and the Bond
Trustee will recognize the Securities Depository Nominee, while the registered owner of this
Bond, as the owner of this Bond for all purposes, including (1) payments of principal of, and
redemption premium, if any, and interest on this Bond, (2) notices and (3) voting. Transfer of
principal, interest and any redemption premium payments to participants of the Securities
Depository, and transfer of principal, interest and any redemption premium payments to
beneficial owners of the Bonds by participants of the Securities Depository will be the
responsibility of such participants and other nominees of such beneficial owners. The Issuer will
not be responsible or liable for such transfers of payments or for maintaining, supervising or
reviewing the records maintained by the Securities Depository, the Securities Depository
Nominee, its participants or persons acting through such participants. While the Securities
Depository Nominee is the owner of this Bond, notwithstanding the provisions hereinabove
contained, payments of principal of, redemption premium, if any, and interest on this Bond shall
be made in accordance with existing arrangements between the Bond Trustee or its successors
under the Trust Indenture and the Securities Depository. |

This Bond is one of a duly authorized series of revenue bonds of the Issuer, designated
"South Carolina Jobs-Economic Development Authority Industrial Revenue Bonds (South
Carolina Electric & Gas Company Proiect) Series 2008" (the "Bonds"), issued under a Trust
Indenture, dated as of , 2008 (said Trust Indenture, together with all supplements
thereto, being herein referred to as the "Trust Indenture"), between the Issuer and

, as Bond Trustee (the "Bond Trustee"). The Bonds
are being issued for the purpose of providing funds, together with other available funds, to (1)
finance the Project (as defined in the Agreement) and (2) pay a portion of certain expenses
incurred in connection with the authorization and issuance of the Bonds.
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The Bonds are limited obligations of the Issuer. The principal of, and premium, if any,
and interest thereon are payable solely out of the revenues derived by the Issuer under the
Agreement (as defined herein) and otherwise out of the Trust Estate pledged under the Bond
Indenture and any other security therefor. The Bonds are additionally entitled to the benefit and
security of the 1993 Indenture by virtue of the issuance of and deposit with the Bond Trustee of
the Deposited Bonds as additional security under the Bond Indenture, which Deposited Bonds
are secured by the 1993 Indenture equally and ratably with all other Securities (as such term is
defined in the 1993 Indenture) from time to time hereafter issued and outstanding thereunder.
The Bonds do not constitute an indebtedness of the State of the Issuer within the meaning of any
state constitutional provision or statutory limitation (other than Article X, Section 13(9) of the
State Constitution permitting indebtedness payable solely from a source of revenues derived
other than from a tax or license). The Bonds do not constitute nor give rise to a pecuniary
liability of the State or the Issuer or a charge against the general credit of the Issuer or the State
or the taxing powers of the State. The Issuer has no taxing powers. No owner of any Bond shali
have the right to demand payment of the principal of or premium, if any, or interest on any
Bonds from any funds raised by taxation.

The Issuer has entered into a Loan Agreement, dated as of , 2008 (together with
all amendments thereto, the "Agreement"), with the Borrower, pursuant to which the Issuer has
agreed to lend to the Borrower the proceeds of the Bonds and in consideration and, as evidence
of the loan, the Borrower has agreed to make payments to the Bond Trustee (the "Loan
Repayments") in such amounts and at such times as are required to provide for timely payment
of the principal of, premium, if any, and interest on the Bonds. As evidence of its indebtedness
under the Agreement, the Borrower will execute a promissory note in favor of the Issuer (the
"Note"). As further security for the Bonds, the Borrower has issned and deposited with the Bond
Trustee its First Mortgage Bonds, 2008 Deposited Series, bearing interest at the same rates and
maturing on the same dates and in the same years as the Bonds (the "Deposited Bonds"), in the
initial principal amount of $[35,000,000], issued pursuant to an Indenture dated as of April 1,
1993, as supplemented and amended from time to time, including as supplemented by the
Second Supplemental Indenture dated as of June 15, 1993, between the Borrower and The Bank
of New York Mellon Trust Company, N.A., successor to NationsBank of Georgia, National
Association, as trustee.

Pursuant to the Trust Indenture the Issuer has, for the benefit of the owners of the Bonds,
assigned the Note, the Issuer's rights under the Agreement, including ail its rights, title and
interest to receive the Loan Repayments (subject to the reservation of certain rights of the Issuer,
including its rights to notices, payment of certain expenses and indemnity), all moneys and
securities in the Bond Fund and, until applied in payment of the cost of issuing the Bonds, all
moneys and securities in the Project Fund, to the Bond Trustee in trust.

Reference is made to the Agreement and the Trust Indenture for a more complete
statement of the provisions thereof and of the rights of the Issuer, the Bond Trustee, the
Borrower, the Bank and the registered owners of the Bonds. Copies of the Agreement and the
Trust Indenture are on file and may be inspecied at the corporate trust office of the Bond Trustee
located, as of the Original Issuance Date, at . By the purchase
and acceptance of this Bond, the registered owner hereof signifies assent to all of the provisions
of the aforementioned documents.
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This Bond is issued, and the Trust Indenture and the Agreement were made and entered
into, under and pursuant to the Constitution and laws of the State of South Carolina, and
particularly in conformity with the provisions, restrictions and limitations of Title 41, Chapter 43
Code of Laws of South Carolina 1976, as amended (the "Act™).

The Bonds are issuable as fully registered Bonds in the following denominations: (i) with
respect to any Long-Term Interest Rate Period {as defined herein), $5,000 and any integral
multiple thereof; and (i) with respect to any Short-Term Interest Rate Period, Daily Interest Rate
Period or Weekly Interest Rate Period (each as defined herein), $100,000 and any integral
multiple of $5,000 in excess of $100,000 (the "Authorized Denominations"). Bonds may be
exchanged at the principal office of the Bond Trustee located at
in the manner and subject to the limitations and conditions provided in the Trust Indenture, for
an equal aggregate principal amount of Bonds of any Authorized Denominations and bearlng

interest at the same rate.

The transfer of this Bond is registrable by the registered owner hereof in person or by his
attorney or legal representative at the principal office of the Bond Trustee listed above, but only
in the manner and subject to the limitations and conditions provided in the Trust Indenture and
upon surrender and cancellation of this Bond. Upon any such registration of transfer, the Issuer
shall execute and the Bond Trustee shall authenticate and deliver in exchange for this Bond a
new Bond or Bonds, registered in the name of the transferee, of Authorized Denominations, in an
aggregate principal amount equal to the principal amount of this Bond and bearing interest at the
same rate,

The term of the Bonds will be divided into consecutive Interest Rate Periods during each
of which the Bonds shall bear interest at a Daily Interest Rate (a "Daily Interest Rate Period"), a
Weekly Interest Rate (a "Weekly Interest Rate Period"), a Long-Term Interest Rate (a "Long-
Term Interest Rate Period"), or Bond Interest Term Rates for one or more consecutive Bond
Interest Terms (a "Short-Term Interest Rate Period"). In no event shall the Interest Rate exceed
the lesser of (i) the highest interest rate which may be borne by the Bonds under applicable State
law, (ii) while the Bonds bear interest at a Daily Interest Rate, Weekly Interest Rate or Bond
Interest Rate, 12% per annum, and {iii) while the Bonds bear interest at the Bank Bond Interest
Rate, 20% per annum (collectively, the "Ceiling Rate™).

The initial Interest Rate Period shall be a [Weekly Interest Rate Period.] The interest rate
on the Bonds may be adjusted from time to time to a Daily Interest Rate, Bond Interest Term
Rates or a Long-Term Interest Rate and thereafter again adjusted as desecribed in the Trust
Indenture. As hereinafter described, the Bonds are subject to mandatory tender for purchase on
the first day of any Interest Rate Period.

For any Daily Interest Rate Period, interest on the Bonds shall be payable on each Interest
Payment Date for the period commencing on the Interest Accrual Date (as hereinafter defined)
preceding the prior Interest Payment Date (or, in the case of the first Interest Payment Date
during any Daily Interest Rate Period, the Interest Accrual Date preceding such Interest Payment
Date) and ending on the last day of the month in which such Interest Accrual Date occurs or, if
sooner, the last day of the Daily Interest Rate Period. For any Weekly Interest Rate Period,
interest on the Bonds shall be payable on each Interest Payment Date for the period commencing
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on the immediately preceding Interest Accrual Date and ending on and including the day
immediately preceding the Interest Payment Date (or, if sooner, the last day of the Weekly
Interest Rate Period). For any Short-Term Interest Rate Pericd or Long-Term Interest Rate
Period. interest on this Bond shall be payable on each Interest Payment Date for the period
commencing on the immediately preceding Interest Accrual Date and ending on the day
immediately preceding such Interest Payment Date. In any event, interest on the Bonds shall be
payable for the final Interest Rate Period to the date on which the Bonds shall have been paid in
full. Interest shall be computed (i) in the case of a Long-Term Interest Rate Period, on the basis
of a 360-day year consisting of twelve 30-day months, and (ii) in the case of a Daily Interest
Rate Period, a Weekly Interest Rate Period or a Short-Term Interest Rate Period, on the basis of
a 365 or 366-day year, as the case may be, for the actual number of days elapsed.

The term "Interest Accrual Date" means (i) with respect to any Daily Interest Rate Period,
the first day thereof and the first day of each succeeding calendar month during such Daily
Interest Rate Period, (ii) with respect to any Weekly Interest Rate Period, the first day thercof
and the first Business Day of each succeeding month during such Weekly Interest Rate Period,
(iif) with respect to any Long-Term Interest Rate Period, the first day thereof and, thereafter,
each Interest Payment Date in respect thereof, other than the last such Interest Payment Date
during such Long-Term Interest Rate Period, and (iv) with respect to each Bond Interest Term
within any Short-Term Interest Rate Period, the first day thereof.

The term "Interest Payment Date" means (a) with respect to any Daily Interest Rate
Period, the fifth Business Day of each calendar month, (b) with respect to any Weekly Interest
Rate Period, the first Business Day of each calendar month, (c) with respect to any Long-Term
Interest Rate Period, each April 1 and October 1, (d) with respect to any Bond Interest Term
within a Short-Term Interest Rate Period, the day next succeeding the last day of such Bond
Interest Term, (e) with respect to each Interest Rate Period, the day next succeeding the last day
thereof and (f) with respect to Bank Bonds, the days on which interest is due pursuant to the
Liquidity Facility.

The term "Business Day" means any day other than (i) a Saturday, a Sunday or any other
day on which banks located in the cities in which the designated corporate trust offices of the
Bond Trustee and the Tender Agent and the principal offices of the Bond Trustee, the
Remarketing Agent, the Borrower or the Bank are located, or in which the office of the Bank
from which payments are made pursuant to the Liquidity Facility is located, are authorized or
required to remain closed or (ii) a day on which the New York Stock Exchange is closed.

The interest rate on the Bonds shall be determined as follows:

1. Daily Interest Rate. During each Daily Interest Rate Period, this Bond
shall bear interest at the Daily Interest Rate, which shall be determined by the
Remarketing Agent by 9:30 am., New York City time, on each Business Day during
such Daily Interest Rate Period. The Daily Interest Rate shall be the rate of interest per
annum determined by the Remarketing Agent (based on the examination of tax-exempt
obligations comparable, in the judgment of the Remarketing Agent, to the Bonds and
known by the Remarketing Agent to have been priced or traded under then prevailing
market conditions) to be the minimum interest rate which, if borne by the Bonds, would
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enable the Remarketing Agent to sell the Bonds on such date of determination at a price
(without regard to accrued interest) equal to the principal amount thereof. In the event
that the Remarketing Agent fails to establish a Daily Interest Rate for any day, then the
Daily Interest Rate for such day shall be the same as the Daily Interest Rate for the
immediately preceding day and such rate shall continue until the earlier of (A) the date on
which the Remarketing Agent determines a new Daily Interest Rate for the Bonds or (B)
the seventh day succeeding the first such day on which such Daily Interest Rate is not
determined by the Remarketing Agent. In the event that the Remarketing Agent fails to
determine a new Daily Interest Rate for a period of seven days as described in clause (B)
of the immediately preceding sentence, or in the event that the Daily Interest Rate
determined by the Remarketing Agent shall be held to be invalid or unenforceable by a
coutt of law, then the interest rate applicable to the Bonds shall be equal to 110% of the
SIFMA Index (as defined in the Trust Indenture) made available for the week preceding
the date of determination, or if such index is no Jonger available, or no such index was so
made available for the week preceding the date of determination, 75% of the interest rate
on 30-day high grade unsecured commercial paper notes sold through dealers by major
corporations as reported in The Wall Street Journal for each Business Day (and for the
pext preceding Business Day for each day which is not a Business Day) until such Daily
Interest Rate is again validly determined by the Remarketing Agent.

2. Weekly Interest Rate. During each Weekly Interest Rate Period, this
Bond shall bear interest at a Weekly Interest Rate, which shall be determined by the
Remarketing Agent by 4:30 p.m., New York City time, on Wednesday of each week
during such Weekly Interest Rate Period, or if such day shall not be a Business Day, then
on the immediately preceding Business Day. The first Weekly Interest Rate determined
for each Weekly Interest Rate Period shall be determined on or prior to the first day of
such Weekly Interest Rate Period and shall apply to the period commencing on the first
day of such Weckly Interest Rate Period and ending on and including the next succeeding
Wednesday. Thereafter, each Weekly Interest Rate shall apply to the period commencing
on and including Thursday and ending on and including the next succeeding Wednesday,
unless such Weekly Interest Rate Period shall end on a day other than a Wednesday, in
which event the last Weekly Interest Rate for such Weekly Interest Rate Period shall
apply to the period commencing on the Thursday preceding the last day of such Weekly
Interest Rate Period and ending on and including the last day of such Weekly Interest
Rate Period. The Weekly Interest Rate shall be the rate of interest per annum determined
by the Remarketing Agent (based on the examinafion of tax-exempt obligations
comparable, in the judgment of the Remarketing Agent, to the Bonds and known by the
Remarketing Agent to have been priced or traded under then prevailing market
conditions) to be the minimum interest rate which, if borne by the Bonds, would enable

- the Remarketing Agent to sell the Bonds on such date of determination at a price (without

regard to accrued interest) equal to the principal amount thereof. In the event that the
Remarketing Agent fails to establish a Weekly Interest Rate for any week, then the
Weekly Interest Rate for such week shall be the same as the Weekly Interest Rate for the
immediately preceding week if the Weekly Interest Rate for such preceding week was
determined by the Remarketing Agent. In the event that the Weekly Interest Rate for the
immediately preceding week was not determined by the Remarketing Agent, or in the
event that the Weekly Interest Rate determined by the Remarketing Agent shall be held to
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be invalid or unenforceable by a court of law, then the interest rate for such week shall be
equal to 110% of the SIFMA Index made available for the week preceding the date of
determination, or if the SIFMA Index is no longer available, or no such index was so
made available for the week preceding the date of determination, 75% of the interest rate
on 30day high grade unsecured commercial paper notes sold through dealers by major
corporation as repored in The Wall Street Journal on the day the Weekly Interest Rate
would otherwise be determined as provided herein for such Weekly Intcrest Rate Period.

3. Long-Term Interest Rate. During each Long-Term Interest Rate Period,
this Bond shall bear interest at the Long-Term Interest Rate. The Long-Term Interest
Rate for the Bonds shall be determined by the Remarketing Agent on a Business Day no
earlier than two (2) weeks before the effective date of such Long-Term Interest Rate
Period and no later than 10:00 a.m., New York City time, on the effective date of such
Long-Term Interest Rate Period. The Long-Term Interest Rate shall be the rate of interest
per annum determined by the Remarketing Agent (based on an examination of tax-
exempt obligations comparable, in the judgment of the Remarketing Agent, to the Bonds
and known by the Remarketing Agent to have been priced or traded under then-
prevailing market conditions) to be the minimum interest rate which, if borne by the
Bonds, would enable the Remarketing Agent to sell the Bonds on such effective date at a
price (without regard to accrued interest) equal to the principal amount thereof.

4. Bond Interest Terms and Bond Interest Term Rates. During each Short-
Term Interest Rate Period, this Bond shall bear interest during each Bond Interest Term
for this Bond at the Bond Interest Term Rate for this Bond. The Bond Interest Term and
Bond Interest Term Rate for this Bond shall be determined by the Remarketing Agent no
later than 12:00 noon, New York City time, on the first day of each Bond Interest Term.
The Bond Interest Term and the Bond Interest Term Rate need not be the same for any
two Bonds, even if determined on the same date. The Bond Interest Term for each Bond
shall be a period of not less than one day and not more than 270 days, determined by the
Remarketing Agent to be the period which, together with all other Bond Interest Terms
for all Bonds then outstanding under the Trust Indenture, will result in the lowest overall
interest expense on the Bonds over the next succeeding 270 days, taking info account
certain factors set forth in the Trust Indenture. Any Bond purchased by the Bank or the
Borrower and remaining unsold by the Remarketing Agent as of the close of business on
the first day of the Bond Interest Term for that Bond shall have a Bond Interest Term of
one day or, if that Bond Interest Term does not end on a day immediately preceding a
Business Day, a Bond Interest Term ending on the day immediately preceding the next
Business Day. Each Bond Interest Term shall end either on a day which immediately
precedes a Business Day or on the day immediately preceding the Maturity Date. If for
any reason a Bond Interest Term for any Bond cannot be so determined by the
Remarketing Agent, or if the determination of such Bond Interest Term is held by a court
of law to be invalid or unenforceable, then such Bond Interest Term shall be 30 days, but
if the last day so determined shall not be a day immediately preceding a Business Day,
shall end on the first day immediately preceding the Business Day next succeeding such
last day, or if such last day would be after the day immediately preceding the Maturity
Date, shall end on the day immediately preceding the Maturity Date,
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As provided in and subject to the terms and conditions of the Trust Indenture, the Bonds
may, from time to time, be adjusted from one Interest Rate Period to a different Interest Rate
Period or from one Long-Term Interest Rate Period to a different Long-Term Interest Rate
Period. Any election to adjust Interest Rate Periods is subject to rescission by the Borrower as

provided in the Trust Indenture.

Optional Tender for Purchase During Daily Interest Period or Weekly Interest Rate
Period.

(i) During any Daily Interest Rate Period when a book-entry system is in
effect, a Beneficial Owner (through its Participant) may tender its interest in a Bond for
purchase on any Business Day at a purchase price equal to the principal amount thereof
plus accrued interest, if any, from and including the Inferest Payment Date immediately
preceding the date of purchase through and including the day immediately preceding the
date of purchase, unless the date of purchase shall be an Interest Payment Date, in which
case at a purchase price equal to the principal amount thereof, payable in immediately
available funds, upon delivery to the Tender Agent and the Remarketing Agent at their
respective principal offices for delivery of notices, by no later than 11:00 a.m., New York
City time, on such Business Day, of an irrevocable written notice or telephonic notice,
promptly confirmed in writing, which states the principal amount of such Bond and the
date on which the same shall be purchased, which date shall be the date of the delivery of
such notice to the Tender Agent and the Remarketing Agent. Any notice delivered to the
Tender Agent and the Remarketing Agent after 11:00 a.m., New York City time, shall be
deemed to have been received on the next succeeding Business Day.

(ii)  During any Weekly Interest Rate Period when a book-entry system is in
effect, a Beneficial Owner (through its Participant) may tender its interest in a Bond for
purchase on any Business Day at a purchase price equal to the principal amount thereof
plus accrued interest, if any, from and including the Interest Payment Date immediately
preceding the date of purchase through and including the day immediately preceding the
date of purchase, unless the date of purchase shall be an Interest Payment Date, in which
case at a purchase price equal to the principal amount thereof, payable in immediately
available funds, upon delivery to the Tender Agent and the Remarketing Agent at their
respective principal offices for delivery of notices, by no later than 4:00 p.m., New York
City time, on such Business Day, of an irrevocable written notice, which states the
principal amount of such Bond and the date on which the same shall be purchased, which
date shall be a Business Day not prior to the seventh day next succeeding the date of the
delivery of such notice to the Tender Agent and the Remarketing Agent. Any notice
delivered to the Tender Agent and the Remarketing Agent after 4:00 p.m., New York
City time, shall be deemed to have been received on the next succeeding Business Day.

On the date for purchase specified in the notice, the Beneficial Owner shall effect
delivery of such Bonds by causing the Participant through which such Beneficial Owner owns
such Bonds to transfer an interest in such Bonds equal to such Beneficial Owner's interest on the
records of the Securities Depository to the participant account of the Tender Agent with the
Securities Depository.
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During any Daily Interest Rate Period or Weekly Interest Rate Period when a book-entry
system is not in effect, a registered owner may tender his Bond by delivery to the Tender Agent
of the notice described above by the time set forth above and shall also deliver the Bond to the
Tender Agent on the date specified for purchase.

Mandatory Tender for Purchase On Day Next Succeeding Last Day of Each Bond
Interest Term. On the day next succeeding the last day of each Bond Interest Term for this
Bond, this Bond shall be purchased from its registered owner at a purchase price equal to the
principal amount hereof, payable in immediately available funds. The purchase price of any
Bond so purchased shall be payable only upon (1) if a Book-Entry System is not in effect,
surrender of such Bond to the Tender Agent at its principal office for delivery of Bonds,
accompanied by an instrument of transfer thereof, in form satisfactory to the Tender Agent,
executed in blank by the Holder thereof or his duly authorized attorney, with such signature
guaranteed by a member of the New York Stock Exchange's Medallion Program or the New
York Stock Exchange, Inc. Signature Program in accordance with the provisions of Securities
and Exchange Commission Rule 17Ad-15 or (2) if a Book-Entry System is in effect, registration
of the ownership rights in such Bond to the Tender Agent on the records of the Securities

Depository.

Mandatory Tender for Purchase on First Day of Each Interest Rate Period in Event of
Conversion to New Interest Rate Period. This Bond shall be subject to mandatory tender for
purchase on the first day of each Interest Rate Period, or on the day which would have been the
first day of an Interest Rate Period in the event that one of the conditions precedent to the
adjustment to a new Interest Rate Period shall not be met as described in the Trust Indenture, in
the event of a conversion from one Interest Rate Period to another Interest Rate Period and on
the first day of each new Long-Term Interest Rate Period, at a purchase price, payable in
immediately available funds, equal to the principal amount hereof, or in the case of a purchase on
the first day of an Interest Rate Period which shall be preceded by a Long-Term Interest Rate
Period and which shall commence prior to the day originally established as the last day of such
preceding Long-Term Interest Rate Period, at a purchase price equal to the optional redemption
price then applicable to this Bond on such purchase date.

Mandatory Tender for Purchase upon Expiration, Termination or Replacement of Credit
Facility or Liquidity Facility.

) The Bonds shall be subject to mandatory tender for purchase at a purchase
price equal to the principal amount thereof, plus accrued interest, if any, to the date of
purchase:

(A)  on the fifth Business Day next preceding the date on which a
Credit Facility then in effect is stated to expire or terminate (unless extended); and

(B)  if the Credit Facility then in effect will terminate prior to its stated
expiration date on account of delivery of an Alternate Credit Facility or a
Substitute Liquidity Facility or implementation of a Self Liquidity Arangement,
on the proposed effective date of the Alternate Credit Facility, Substitute
Liquidity Facility or Self Liquidity Facility.
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(if)  Liquidity Enhanced Bonds (as defined in the Trust Indenture) shall be
subject to mandatory tender for purchase at a purchase price equal to the principal
amount thereof, plus accrued interest, if any, to the date of purchase:

(A) on the fifth Business Day next preceding the date on which a
Liquidity Facility then in effect is stated to expire or terminate (unless extended),
other than a termination of a Liquidity Facility on account of an Authorized
Liquidity Termination; and

(B) if the Liquidity Facility then in effect will terminate prior to its
stated expiration date on account of delivery of a Credit Facility or a Substitute
Liquidity Facility or implementation of a Self Liquidity Arrangement, on the
proposed effective date of the Credit Facility, Substitute Liquidity Facility or Self
Liquidity Arrangement.

Mandatory Tender for Purchase at the Direction of the Borrower. During any Daily
Interest Rate Period or Weekly Interest Rate Period, the Bonds are subject to mandatory tender
If.:)r purchase on any Business Day designated by the Borrower, with the consent of the
Remarketing Agent and the Bank.

Optional Redemption. On any Business Day during a Daily Interest Rate Period or a
‘Week_ly Interest Rate Period, the Bonds shall be subject to optional redemption at the direction of
the Borrower Representative, in whole or in part, at a redemption price equal {0 100% of the
principal amount of the Bonds to be redeemed.

On the day succeeding the last day of any Bond Interest Term with respect to any Bond
‘bearing interest at a Bond Interest Term Rate, such Bond shall be subject to optional redemption
iat the direction of the Borrower Representative, in whole or in part, at a redemption price equal
‘to 100% of the principal amount of the Bond to be redeemed.

During any Long-Term Interest Rate Period, the Bonds shall be subject to optional
redemption at the direction of the Borrower Representative, (A) on the first day thereof, in whole
or in part, at a redemption price equal to 100% of the principal amount of the Bonds to be
redeemed, and (B) thereafter, during the periods specified below or, if approved by Bond
Counsel as provided in the Trust Indenture, during the periods specified in the notice of the
Borrower to the Bond Trustee pursuant fo the Trust Indenture, in whole or in part at any time, at
the redemption prices (expressed as a percentage of principal amount) hereinafter indicated or
specified in the notice of the Borrower to the Bond Trustee pursuant to the Trust Indenture, pius
accrued interest, if any, to the redemption date:

Length of
Long-Term Interest Rate Period
(expressed in vears) Redemption Prices
Greater than 10 After 7 years at 101%, declining by 1 every
year to 100%
Less than or equal to 10 and greater than 7 After 5 years at 101%, declining by 1 every
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year to 100%

Less than or equal to 7 and greater than 4 After 3 years at 101%, declining by 1 every
year to 100%
Less than or equal to 4 After 2 years at 100%

Extraordinary Optional Redemption. The Bonds are also subject to redemption by the
Issuer, upon the direction of the Borrower Representative, on any date at a redemption price
equal to 100% of the principal amount of the Bonds to be redeemed plus accrued interest to the
redemption date (a) in whole or in part (pro rata from each maturity of the Bonds), from amounts
received by the Borrower as insurance proceeds {except from a draw on the Credit Facility if a
Credit Facility is in effect) with respect to any casualty loss or failure of title or condemnation
awards, upon damage to or destruction of all or any part of the Project constituting land,
buildings or equipment by fire or casualty or loss of title to or use of all or any patt of the Project
as a result of the failure of title or as a result of eminent domain proceedings or proceedings in
lieu thereof (if such damage, destruction, loss of title or loss of use causes such Project to be
impracticable to operate for a period of at least six months); (b) in whole, upon changes in the
Constitution of the United States of America or of the State of South Carolina or of legislative or
administrative action, or failure of administrative action by the United States or the State of
South Carolina or any Issuer or political subdivision of either, or by reason of any judicial
decision to such extent that, in the opinion of the board of directors of the Borrower and an
independent management consultant, (i) the Agreement is impossible to perform without
unreasonable delay or (ii) unreasonable burdens or excessive Habilities not being imposed as of
the date of the Agreement are imposed on the Borrower, or (¢) in whole, in the event changes,
which the Borrower cannot reasonably control, in the economic availability of materials,
supplies, labor, equipment, or other properties or things necessary for the efficient operation of
the Project shall have occurred, which in the judgment of the Borrower, render the continued
operation of the Project uneconomical; or changes in circumstances, after issuance of the Bonds,
including but not limited to changes in solid waste abatement, control and disposal requirements,
shall have occurred such that the Borrower shall determine use of the Project is no longer
required or desirable.

The registered owner of this Bond shall bave no right to enforce the provisions of the
Trust Indenture or to institute action to enforce the covenants therein, or to take any action with
respect to any event of default under the Trust Indenture, or to institute, appear in or defend any-
suit or other proceeding with respect thereto, except as provided in the Trust Indenture and
except that any registered owner may institute action to enforce the payment of the principal of
or the interest on such registered owner's Bond.

Upon the occurrence of certain events, and on the conditions, in the manner and with the
effect set forth in the Trust Indenture, the Bonds may become or may be declared due and
payable before the stated maturity thereof, together with the interest accrued thereon.

Modifications or alterations of the Trust Indenture or any Trust Indenture supplemental
thereto, the Agreement or any agreement supplemental thereto, may be made only to the extent
and in the circumstances permitted by the Trust Indenture and the Agreement.
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All acts, conditions and things required to happen, exist and be performed precedent to
and in the issuance of this Bond and the execution of the Trust Indenture and the Agreement
have happened, exist and have been performed as so required.

This Bond shall not be valid or become obligatory for any purpose or be entitled to any
benefit or security under the Trust Indenture unmtil it shall have been authenticated by the
execution by the Bond Trustee of the certificate of authentication hereon.

[The remainder of this page is intentionally left blank.]
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IN WITNESS WHEREOF, the South Carolina Jobs-Economic Development Authority
has caused this Bond to be executed with the signature of its Secretary-Treasurer, and this Bond
to be dated the Original Issuance Date set forth above.

SOUTH CAROLINA JOBS-ECONOMIC
DEVELOPMENT AUTHORITY

By:

CERTIFICATE OF AUTHENTICATION

This Bond is a Bond issued under the provisions of the within-mentioned Trust Indenture.

Bond Trustee

By:

Vice President

Date of authentication:
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[FORM OF ASSIGNMENT]

FOR VALUE RECEIVED the undersigned hereby sells, assigns and transfers unto

[Please Print or Typewrite Name and Address of Transferee]

the within Bond and all rights thereund er, and hereby irrevocably constitutes and appoints
attorney to register the transfer of the within Bond on the books kept for
registration thereof, with full power of substitution in the premises.

Date:

Signature Guaranteed: NOTICE: The signature to this assignment
must correspond with the name as it appears

NOTICE: Signature(s) must be guaranteed by upon the face of the within bond in every

an institution which is a participant in the particular, without alteration or enlargement or

Securities Transfer Agent Medallion Program any change whatever.

(STAMP) or similar program.
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EXHIBIT B

SOUTH CAROLINA JOBS-ECONOMIC DEVELOPMENT AUTHORITY
INDUSTRIAL REVENUE BONDS
(SOUTH CAROLINA ELECTRIC & GAS COMPANY PROJECT)
SERIES 2008

REQUISITION NUMBER: N DATED: NUMBER:
BORROWER/PROJECT NAME: SOUTH CAROLINA GENERATING COMPANY
PROJECT

TO: , Bond Trustee
1. It is hereby certified in accordance with the Trust Indenture that the following is/are due
payment in the amount(s) indicated for:
PAYEE PURPOSE AMOUNT DUE
Total Amount of this Requisition $
2. The amount stated above has been incurred, is due, and is a proper charge against the

Project Fund. Further, the stated amount herein does not contain any sales or use taxes.

You are authorized and directed to pay the above sum (sums) to the party (parties) named
in paragraph 1 from money in the [Issuance Account/Project Account] of the Project Fund held
under the terms of the Trust Indenture.

APPROVED: QUESTIONS REGARDING THIS
REQUISITION SHOULD BE
DIRECTED TO:

Borrower Rep. Date (type or print name)

Date FAX number

Telephone number

COLUMBIA 925237v4



ors o buy be

Tiati zd herein are subject ta change, completion or amendment withowt notic e, The Bonds may not be sold nor may off
red in final form. Under no circumstances will this Preliminary Official Statement constitute an offer 1o sell or a solicitation of an offer

This Preliminary Official Statement and the information contain

accepted prior to the Hime the O

to buy, nor

al Statement is deliver

1%

istration or qualification under the seourities uws of such jurisdiction.

<

witt here be any sale of the Bowds in any jurisdiction in which sueh offer, solicitation or sale would be unlawlul prior o 16

| EXHIBIT C

K&S Draft 7/30/08
FREEIVINARY OFFICIAL STATEMENT BATED . 20068

New Issue ~ Book-Entry Only S8F's; | *
(See "RATING” herein)

I the opinion of McNair Law Firm, P.A., Bond Counsel, assuming the accuracy of cerfain representations and compliance with
covenants as described herein, under existing statutes, rulings and court decisions, and under applicable regulations and proposed
regulations, Interest on the Bonds is not includable in gross income of the owners thereof for federal income fax purposes, except for interest
on any Bonds for any period during which the Bonds are held by a person who is a “subsiantial user” of the facilities financed or refinanced
by the Bonds or a “refated person” within the meaning of Secticn 147(a) of the Code. Inferest on the Bonds is an ftem of tax preference for
purposes of calculating the aifernative minimum fax Imposed on individuals and corporafions, In the opinion of Bond Counsel, under existing
law, inferest on the Bonds is exempt from present State of South Carolina income taxafion as described herein. See "TAX EXEMPTION"

herein.

$[35,000,0001*
South Carolina Jobs-Economic Development Authority
industrial Revenue Bonds
(South Carolina Electric & Gas Company Project)
Series 2008

Dated; Date of Delivery Due:

The Bonds (the ‘Bonds™) are being issued by the South Carolina Jobs-Economic Development Authority (the “Authority”),
pursuant to a Trust Indenture, dated as of 1, 2008 {the “Trust Indenture”}, by and between the Authority and .
as bond frusiee (the "Bond Trustee™), The Autherity will loan the proceeds of the Bonds to

South Carofina Electric & Gas Company [LOGO]

a South Carolina corporation (the "Borrower”} pursuant o a Loan Agreement, dated as of 1, 2008 (the “Loan Agreement”), by and
between the Authority and the Borrower. The Borrower's obligations under the Loan Agreement wilf be evidenced by a Promissory Note,
dated , 2008 {the “Note”), issued by the Borrower to the Authority and assigned by the Authority fo Bond Trustee. The
Borrower will use the proceeds of the Bonds for the purpose of providing funds, together with other available funds, to (i) finance the
acquisition, by construction and purchase, of solid waste control facilities at the Borrower's Wateres Electric Generating Station, including but
not fimited fo, buildings and improvements to Jand, desuiphurization systems, dewatering systems, conveyors and transportation systems,
waste handling and disposal equipment, landfill improvemenis and eguipment and cther improvemenis and equipment functionally retated
and suborginate thereto, located in Richland County, South Carolina (the "Project”), and {ii} pay a portion of certain expenses incusred in
connection with the authorization and issuance of the Bonds.

Under the terms of the Trust Indenture, the Authority wilt assign and pledge fe the Bond Trustee, as security for the payment of
the Bonds, the "Trust Estate” described herein, including without Amitation, (i) all right, ftle and interest of the Authority in and to the Note, (i)
all right, $ifle and interest of the Authority in and to the Loan Agreement, except for certain Unassigned Rights {as defined herein), (i)} the
Borrower's Deposited Bonds (as described herein), which have been issued by the Borrower and deposited with the Bond Trustee, and aft
sums payable in respect of the indebtedness evidenced thereby, (v} all moneys and securifies in the Bond Fund (as defined herein) and the
Redemption Fund {as defined herein) and, unté appled in payment of the cost of the Project and the cost of issuing the Bonds, all moneys
and securities in the Project Fund (as defined herein}, and (v) all moneys drawn by the Bond Trustee under a Credif Faciiity. See
“SECURITY FOR AN SOURCES OF PAYMENT FOR THE BONDS” herein.

The payment of principal of and interest on the Bonds will alse be secured by an irrevocable, direct-pay letter of credit (initially, the
“Credit Faciiity”) issued by

Branch Banking & Trust Company [LOGO]

(initialy, the “Credit Facility Provider”) pursuant to which the Bond Trustee will be permitted io draw (&} an amount equat to the aggregate
principal amount of the Bonds cutstanding for the payment of the principal of the Bonds or the principat component of the purchase price of
the Bonds, plus (b) an amount equal fo 35 days’ interest on the Bonds outstanding (computed at a rate of 12% per annum) for the payment
of interest on the Bonds or the interest component of the purchase price of the Bonds, all as further described herein, The inifial Credit
Facility will expire on . untess extended or terminated prior {o such date as described herein. See “SECURITY FOR AND

SOURCES OF PAYMENT FOR THE BONDS" herein.

The Bonds will be delivered as fully registered bonds and will be initislly registered in the name of Cede & Co., as nominee of The
Depository Trust Company ("DTC™), New York, New York, Iadividual puschases of the Bonds may be made in book-entry form cnly, in
denominations of $100,000 and integral multiples of $5,000 in excess thereof while bearing interest in a Weekly Interest Rate Period (as
such term is defined herein). See “THE BONDS -- Book-Entry-Only System” herein.

The Bonds are being inifially defivered bearing interest in a Weekly inferest Rate Period. The Weekly Interest Rate on the Bonds
will be adjusted each week by BB&T Capitai Markets, a divislor: of Scott & Stringfellow, Inc., the initial Remarketing Agent for the Bonds, as
more fully described herein. The Bonds are subject fo conversion to a Daily Interest Rate Period, a Short-Term Interest Rate Period or a
Long-Term Interest Rate Period subject to ceriain conditions contained in the Trust indenture. In the event of any conversion from a Weekly
Inferest Rate Period, the Bonds will be subject to mandatory tender for purchase on the first day of each Interest Rate Perind (as defined
herein} and on the first day of each new Long-Term Interest Rate Period at a purchase price, payable in immediately avaitable funds, equat
fo the principal amount therecs, plus accrued interest, Inerest on the Bonds is payable on the first Business Day of each calendar month,
commencing . 2008 (an “Interest Payment Dale”).

Price %
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This Officiat Statement generally describes the Bonds only while bearing interest at a Weekly Interest Rate. Prospective
purchasers of the Bonds bearing interest at rates other than a Weekly interest Rate should not rely on this Official Statement.

The Bonds are subject {o optional and extraordinary optional redemption and eptional and mandatory tender for purchase prior to
maturify in the manner apd a¢ the times described herein.

The Bonds are limited obligations of the Authorify payable solely out of the revenues derived by the Authority under the
toan Agreement and otherwise ouf of the Trust Estate pledged under the Trust Indenture and any other security therefor. The
Bords do not constitute nor give rise to a pecuniary liability of the State of South Carolina {the “State”) or of any political
subdivision thereof, including the Authority, or a charge against the general credit of the State or of any political subdivision
thereof, inciuding the Authority, or the taxing powers of the Sfate. The Authority has no taxing powers, and no owner of any Bond
will have the right to demand payment of the principal of or premium, if any, or interest on any Bonds from any funds raised by
taxation.

The Bonds are offered subject to prior sale, when, as and If issued by the Authority and received by the Underwriter, subject fo the
approval of their validity by McNair Law Firm, P.A,, Columbia, South Carolina, Bond Counsel. Certain legal matters wilf be passed upon by
King & Spalding, Atianfa, Georgia, counsel o the Underwriter, by , counse! to the Credit Facility Provider, by Francis P. Mood,
Jr., Esquire, Columbia, South Carolina, and McNair Law Firm, P.A., Columbia, Scuth Carolina, counse! to the Borrower and by

, counsel fo the Authority. it is expected that the Bonds will be availabte for defivery through the facilifies of DTC on or

about , 2008.

BB&T CAPITAL MARKETS, a division of Scott & Stringfeliow, Inc.,

Underwriter and Remarketing Agent
for the Bonds

, 2608

“Preliminary, subject to change.
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~ No dealer, broker, salesman or other person has been authorized to give any information or to make any
representation other than those contained in this Official Statement in connection with the offering described herein,
and, if given or made, such other information or representation must not be relied upon as having been authorized by
the Authority, the Borrower or the Underwriter. This Official Statement does not constitute an offer to sell or the
solicitation of any offer to buy any securities other than the Bonds offered hereby, nor will there be any offer or
solicitation of such offer or sale of the Bonds in any jurisdiction in which it is unlawful for such person to make such

offer, solicitation or sale.

THE UNDERWRITER HAS PROVIDED THE FOLLOWING SENTENCE FOR INCLUSION IN THIS
OFFICIAL STATEMENT: THE UNDERWRITER HAS REVIEWED THE INFORMATION IN THIS OFFICIAL
STATEMENT IN ACCORDANCE WITH, AND AS PART OF, ITS RESPONSIBILITIES UNDER THE
FEDERAL SECURITIES LAWS AS APPLIED TO THE FACTS AND CIRCUMSTANCES OF THIS
TRANSACTION, BUT THE UNDPERWRITER DOES NOT GUARANTEE THE ACCURACY OR
COMPLETENESS OF SUCH INFORMATION.

All guotations from and summaries and explanations of laws and documents herein do not purport to be
complete, and reference is made o such laws and documents for full and complete statements of their provisions.
Any statements made in this Official Statement involving estimates or matters of opinion, whether or not expressly
so stated, are intended merely as estimates or opinions and not as representations of fact. The information and
expressions of opinion herein are subject to change without notice, and neither the delivery of this Official
Statement nor any sale of the Bonds will under the circumstances create any implication that there has been no
change in the affairs of the Authority or the Borrower since the date hereof.

IN CONNECTION WITH THIS OFFERING, THE UNDERWRITER MAY OVER-ALLOT OR EFFECT
TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICE OF THE BONDS AT A LEVEL
ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN MARKET. SUCH STABILIZING, IF
COMMENCED, MAY BE DISCONTINUED AT ANY TIME.
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$]$35,000,000]*
South Carolina Jobs-Economic Development Authority
Industrial Revenue Bonds
{South Carselina Electric & Gas Company Froject)
Series 2068

INTRODUCTION

This Official Statement is provided to furnish certain information in connection with the original issuance
and sale by the South Carolina Jobs-Economic Development Authority (the “Authority™) of $[35,000,000]*
agpregate principal amount of its South Carolina Jobs-Economic Development Authority Industrial Revenue Bonds
(South Carolina Electric & Gas Company Project), Series 2008 (the “Bonds™). The Bonds are being issued under a
Trust Indenture, dated as of 1, 2008 (the “Trust Indenture™), and by and between the Authority and

_, as bond trustee (the “Bond Trustee™).

Concurrently with the issuance of the Bonds, the Authority will enter into a Loan Agreement, daled as of
1, 2008 {the “Loan Agreement”™), and by and between the Authority and South Carolina Electric & Gas
Company, a South Carolina corporation (the “Borrower™). Pursuant fo the Loan Agreement, the Authority will lend
the proceeds of the Bonds to the Borrower for the purpose of providing funds, together with other available funds, to
(i} finance the acquisition, by construction and purchase, of solid waste control facilities at the Borrower’s Wateree
Electric Generating Station, including but not limited fo, buildings and improvements to land, desulphurization
systems, dewatering systems, conveyors and transporiation systems, waste handling and disposal equipment, landfill
improvements and equipment and other improvements and equipment functionally refated and subordinate thereto,
located in Richland County, South Carolina (the “Project”™) and (ii) pay a portion of certain expenses incurred in
connection with the authorization and issuance of the Bonds. The Borrower’s obligations under the Loan
Agreement will be evidenced by a Promissory Note, dated the date of the delivery of the Bonds (the “Note™), issued
by the Borrower to the Authority and assigned by the Authority to the Bond Trustee.

The Bonds are limited obligations of the Authority payable only from the revenues derived by the
Authority under the Loan Agreement and otherwise out of the Trust Estate (as defined herein) pledged under the
Trust Indenfure and any other security theréfor. The Bonds are also secured by the 1993 Indenture (as defined
herein) by virtue of the issuance of and deposit with the Bond Trustee of the Deposited Bonds (as defined herein).
The Deposited Bonds are secured by the 1993 Indenture equally and ratably with all other Securities (as such term is
defined in the 1993 Indenture} from time to time issued hereafter and outstanding. See “SECURITY FOR AND
SOURCES OF PAYMENT FOR THE BONDS -~ Geperal.” The Bonds do not constitute nor give rise to a
pecuniary lability of the State of South Carolina (the “State”) or of any political subdivision thereof, including the
Authority, or a charge against the general credit of the State or of any political subdivision thereof, including the
Authority, or the taxing powers of the State. The Authority has no taxing powers, and no owner of any Bond will
have the right to demand payment of the principal of or premium, if any, or interest on any Bonds from any funds
raised by taxation. :

The payment of the principal and purchase price of and interest on the Bonds will be secured by an
imevocable, direct-pay letter of credit (initially, the “Credit Facility”). The initial Credit Facility will be issued by
Branch Banking & Trust Company (initially, the “Credit Facility Provider™), pursuant to a Credit Facility Provider
Agreement dated as of 1, 2008, between the Borrower and the Credit Facility Provider (the “Credit Facility

Provider Agreement™).

[Under the Credit Facility, the Bond Trustee will be permitied to draw up to (a) an amount eqgual to the
aggregate principal amount of the Bonds outstanding for payment of the principal of the Bonds or the principal
component of the purchase price of the Bonds, plus (b) an amount equal to 35 days® interest on the Bonds
outstanding (computed at a rate of 12% per annum) for the payment of interest on the Bonds or the interest
component of the purchase price of the Bonds, all as further described herein. The Credit Facility will expire on

, unless terminated as provided earlier therein and as described herein.] The Trust Indenture
requires the Bond Trustee to give Holders at least 20 days prior written notice of the expiration or termination of the
Credit Facility or the proposed effective date of any Substitute Liguidity Facility or Self Liquidity Arrangement.
See “SECURITY FOR AND SOURCES OF PAYMENTS FOR THE BONDS --The Credit Facility” and
“SUMMARY OF CERTAIN PROVISIONS OF THE CREDIT FACILITY PROVIDER AGREEMENT”.



WHILE CERTAIN INFORMATION RELATING TO THE BORROWER IS INCLUDED AND
INCORPORATED WITHIN, THE BONDS ARE BEING MARKETED SOLELY ON THE BASIS OF THE
CREDIT FACILITY AND THE FINANCIAL STRENGTH OF THE CREDIT FACILITY PROVIDER AND ARE
NOT BEING MARKETED ON THE BASIS OF THE FINANCIAL STRENGTH OF THE AUTHORITY, THE
BORROWER OR ANY OTHER SECURITY. THIS OFFICIAL STATEMENT DOES NOT DESCRIBE THE
FINANCIAL CONDITION OF THE BORROWER AND NO REPRESENTATION IS MADE CONCERNING
THE FINANCIAL STATUS OR PROSPECTS OF THE BORROWER OR THE VALUE OR FINANCIAL
VIABILITY OF THE PROJECT. PROSPECTIVE PURCHASERS OF THE BONDS ARE ADVISED TO RELY
SOLELY UPON THE CREDIT FACILITY FOR PAYMENT OF PRINCIPAL AND PURCHASE PRICE OF
AND INTEREST ON THE BONDS. AN EVENT OF DEFAULT UNDER THE CREDIT AGREEMENT,
INCLUDING, AMONG OTHER THINGS, THE BORROWER'S FAILURE TO PAY ITS REIMBURSEMENT
OBLIGATIONS OR COMPLY WITH ITS COVENANTS THEREUNDER, WILL PERMIT THE CREDIT
FACILITY PROVIDER TO PROVIDE NOTICE TO THE BOND TRUSTEE TO DECLARE AN EVENT OF
DEFAULT UNDER THE TRUST INDENTURE, WHICH WOULD REQUIRE THE TRUSTEE TO DECLARE
THE BONDS TO BE IMMEDIATELY DUE AND PAYABLE. See “SUMMARY OF CERTAIN PROVISIONS
OF THE CREDIT FACILITY PROVIDER AGREEMENT”.

Certain information relating to the Credit Facility Provider, including certain financial information, is set
forth in Appendix B hereto. Such descriptions and information do not purport to be comprehensive or definitive.

Unless otherwise defined herein, capitalized terms used in this Official Statement have the meanings
ascribed to them in Appendix A under the heading “SUMMARY OF CERTAIN PROVISIONS OF THE TRUST
INDENTURE AND LOAN AGREEMENT - Definitions.”

THE AUTHORITY

The Authority is a public body corporate and politic and an agency of the State of South Carolina, duly
authorized under and pursuant to the provisions of Title 41, Chapter 43, Code of Laws of South Carolina 1976, as
amended (the “Act™), to issue revenue bonds and to enter into agreements securing such bonds to provide funds for
any program authorized under the Act and to loan the proceeds to eligible business enterprises to be used to acquire,
by construction or purchase, land, buildings or other improvements thereon, machinery, equipment, office
furnishings or other depreciable assets, or for research and design costs, legal and accounting fees, or other expenses
in connection with the acquisition, consfruction and financing thereof.

THE PROJECT AND USE OF BOND PROCEEDS
The Project

The Borrower will use the proceeds of the Bonds for the purpose of providing funds, together with other
available funds, to finance the acquisition, by construction and purchase, of solid waste control facilities at the
Borrower's Wateree Electric Generating Station, including but not limited to, buildings and improvements to land,
desulphurization systems, dewatering systems, conveyors and transportation systems, waste handiing and disposal
equipment, landfill improvements and equipment and other improvements and equipment functionally related and
subordinate thereto, located in Richland County, South Carolina (the “Project™).

Use of Bond Proceeds

All of the proceeds of the Bonds, together with other available funds, will be used to finance a portion of
the cost of the Project described above and pay a portion of the costs of issuance of the Bonds.



THE BONDS

General

This Official Statement, in ‘general, only describes the Bonds while bearing interest in a Weelly Interest
Rate Period. Prospective purchasers of the Bonds bearing interest at vates other than a Weekly Interest Rate should

rnot rely on this Official Statement,

The Bonds will be dated the date of their initial delivery and will mature, subject to prior redemption as
described below, on 1, 20__. Interest on the Bonds will be computed on the basis of a 365 or 366-day
year, as appropriate, for the actual number of days elapsed during the Weekly Interest Rate Period.

The Bonds will be issuved as fully-registered bonds in book-entry form only and when issued will be
registered in the name of Cede & Co., as nominee of The Depository Trust Company, New York, New York
(“DTC”). See “THE BONDS -- Book-Entry System” herein for information concerning DTC and the book-entry-
only system for the Bonds.

While the Bonds bear interest at a Weekly Interest Rate, individual purchases of the Bonds by the
beneficial owners will be only in denominations of $100,000 and integral multiples of $5,000 in excess of $100,000

{an “Authorized Denomination™).

The Bonds will initially bear interest at a Weekly Interest Rate. The interest rate may be changed from
time o titme to a Daily Interest Rate, Bond Interest Term Rate or Long-Term Interest Rate as described below under
the subheading “Interest Rates”. While the Bonds bear interest at a Weekly Interest Rate, interest will be payable
monthly in arrears on the first Business Day of the month, commencing , 2008.

Payment of the principal or redemption price of the Bonds is payable upon presentation and surrender
thereof at the principal office of the Bond Trustee. For information as to payment of principal of, premium, if any,
and interest on such Bonds to the Beneficial Owners of the Bonds when the Bonds are subject to the Book-Enfry
System, see “THE BONDS -- Book-Entry System™ herein. If the Book-Entry System is ever discontinued for the
Bonds, payment of interest on any Interest Payment Date will be made by check or draft mailed by first-class
postage prepaid on the date on which it is due to the person whose name appears on the register of record owners of
the Bonds maintained by the Bond Trustee (the “Register™) as the registered owner thereof as of the close of
business on the Regular Record Date. Any such interest not so punctually paid or duly provided for will forthwith
cease to be payable to the Holder as of such Regular Record Date and will be paid to the person in whose name the
Bond is registered at the close of business on a Special Record Date for the payment of such defaulted interest or in
any other lawful manner as defermined by the Authority in accordance with the Trust Indenture,

Interest Rates

General

The Bonds will initially bear interest at a Weekly Interest Rate until the interest rate on the Bonds is
adjusted to a Daily Inferest Rate, Bond Interest Term Rate or Long-Term Interest Rate; provided, however, that all
Bonds must be adjusted to a new interest rafe mode if any are changed.

Interest on the Bonds will be payable on each Interest Payment Date for the period commencing on the
immediately preceding Interest Accrual Date and ending on and including the day immediately preceding the
Interest Payment Date {or, if sooner, the last day of the Weekly Interest Rate Period). In any event, interest on the
Bonds will be payable for the final Interest Rate Period to the date on which the Bonds have been paid in full.

The term of the Bonds will be divided into consecutive Inferest Rate Periods during which the Bonds wilil
bear interest at a Weekly Interest Rate; provided, however, that at no time will any Bond bear interest in excess of
12% per annum, except Bank Bonds, The first Interest Rate Period will commence the date of issuance of the
Bonds and will be a Weekly Interest Rate Period.



Weelkiy Interest Rate

The Bonds will bear interest at the Weekly Interest Rate, which will be determined by the Remarketing
Agent by 4:30 p.m. on Wednesday of each week during such Weekly Interest Rate Period, or if such day is not a
Business Day, then on the inumediately preceding Business Day. The first Weekly Interest Rate determined for each
Weekly Interest Rate Period will apply fo the period determined on or prior to the first day of such Weekly Interest
Rate Perfod and will apply to the period commencing on the first day of such Weekly Interest Rate Period and
ending on and including the next succeeding Wednesday. Thereafier, each Weekly Interest Rate will apply to the
period commencing on and including Thursday and ending on and including the next succeeding Wednesday, unless
such Weekly Interest Rate Period will end on a day other than Wednesday, in which event the last Weekly Inferest
Rate for such Weekly Interest Rate Period will apply to the period commencing on the Thursday preceding the last
day of such Weekly Interest Rate Period and ending on and including the last day of such Weekly Interest Rate

Period.

The Weekly Interest Rate will be the rafe of interest per annum determined by the Remarketing Agent
{based on the examination of tax-exempt obligations comparable, in the judgment of the Remarkeling Agent, to the
Bonds aid known by the Remarketing Agent to have been priced or traded under then prevailing market conditions)
to be the minimum interest rate which, if borne by the Bonds, would enable the Remarketing Agent to sell the Bonds
on such date of determination at a price (without regard to accrued interest) equal to the principal amount thereof,

In the event that the Remarketing Agent fails to establish a Weekly Interest Rate for any week, then the
Weekly Interest Rate for such week will be the same as the Weekly Interest Rate for the immediately preceding
week if the Weekly Interest Rate for such preceding week was determined by the Remarketing Agent. In the event
that the Weekly Interest Rate for the irmmediately preceding week was not determined by the Remarketing Agent, or
in the event that the Weekly Interest Rate determined by the Remarketing Agent is held to be invalid or
unenforceable by a court of law, then the interest rate for such week will be equal to 110% of the SIFMA. Index
made available for the week preceding the date of determination, or if the SIFMA Index is no longer available, or no
such index was so made available for the week preceding the date of determination, 75% of the interest rate on 30-
day high grade unsecured commercial paper notes sold through dealers by major corporations as reported in The
Wall Street Journal on the day the Weekly Interest Rate would otherwise be determined as provided in the Trust
Indenture for such Weekly Interest Rate Period.

Adjustment of Interest Rates

Conversion from Weekly Interest Rate

The Borrower, at any time, by written direction to the Bond Trustee and with copies to the Authority, the
Tender Agent, the Remarketing Agent, each Rating Agency then rating the Bonds, the Credit Facility Provider (if a
Credit Facility or Liguidity Facility is in effect), may elect, subject to the terms of the Trust Indenture, that the
Bonds shall bear interest at a Daily Inferest Rate, a Short-Term Interest Rate or a Long-Term Interest Rate.

If the Interest Rate Period for the Bonds is to be converted from the Weekly Interest Rate Period, then such
Bonds shall be subject to mandatory tender for purchase on the first day of each Interest Rate Period and on the first
day of each new Long-Term Interest Rate Period at a purchase price, payable in immediately available finds, equal
to the principal amount thereof, plus accrued interest.

Additional Conditions to Adjustment of Interest Rates

In addition to the other requirements set forth in “Conversion from Weekly Interest Rate” above and in the
provisions of the Trust Indenture, no adjustuent from a Weekly Interest Rate Period to another will take effect
unfess in the case of any adjustment with respect to which there will be no Credit Facility or Liquidity Facility in
effect to provide funds for the purchase of the Bonds on the effective date, the remarketing proceeds available on the
adjustment date are not less than the amount required to purchase all of the Bonds at a price equal 1o the principal
amount of the Bonds.



Tender and Purchase of Bonds

THE TRUST INDENTURE PROVIDES THAT SO LONG AS CEDE & CO. IS THE SOLE
REGISTERED OWNER OF THE BONDS, ALL TENDERS AND DELIVERIES OF THE BONDS UNDER THE
PROVISIONS OF THE TRUST INDENTURE WILL BE MADE PURSUANT TO DTC’S PROCEDURES IN
EFFECT FROM TIME TO TIME, AND NEITHER THE AUTHORITY, THE BORROWER, THE TENDER
AGENT, THE BOND TRUSTEE NOR THE REMARKETING AGENT WILL HAVE ANY RESPONSIBILITY
FOR OR LIABILITY WITH RESPECT TO THE IMPLEMENTATION OF SUCH PROCEDURES.

Tender for Purchase Upon Election of Holder During Weekly Interest Rate Period

When a Book-Entry System is in effect, a Beneficial Owner (through its Participant) may tender its interest
in a Bond for purchase on any Business Day at a purchase price equal to the principal amount thereof plus accrued
interest, if any, from and including the Interest Payment Date immediately preceding the date of purchase through
and including the day immediately preceding the date of purchase, unless the date of purchase is an Interest Payment
Date, in which case at & purchase price equal to the principal amount thereof, payable in immediately available
funds, upon delivery to the Tender Agent and the Remarketing Agent at their respective principal offices for
delivery of notices, by no later than 4:00 p.m. on such Business Day, of an irrevocable written notice, which states
the principal amount of such Bond and the date on which the same will be purchased, which date will be a Business
Day not prior to the seventh day next succeeding the date of the delivery of such notice to the Tender Agent and the
Remarketing Agent. Any notice delivered to the Tender Agent and the Remarketing Agent after 4:00 p.m. will be
deemed to have been received on the next succeeding Business Day.

The Tender Agent will promptly send a copy of any notice delivered fo it by telephone, confirmed by
telecopy o the Credit Facility Provider. On the date for purchase specified in the notice, the Beneficial Owner will
effect delivery of such Bonds by causing the Participant through which such Beneficial Owner owns such Bonds to
transfer an interest in such Bonds equal fo such Beneficial Owner’s interest on the records of the Securities
Depository to the participant account of the Tender Agent with the Securities Depository.

‘When a Book-Entry System is not in effect, a Holder may tender his Bond by delivery to the Tender Agent
of the notice described above by the time described above and will also deliver the Bond to the Tender Agent at its
principal office for delivery of Bonds on the date specified for purchase accompanied by an instrument of transfer
thereof, in form satisfactory to the Tender Agent, executed in blank by the Holder thereof or his duly anthorized
attorney, with such signature puaranteed by a member of the New York Stock Exchange’s Medallion Program or the
New York Stock Exchange, Inc. Signature Program in accordance with the provisions of Securities and Exchange

Commission Rule 17Ad-15.

Mandatory Tender for Purchase on the First Day of Each Interest Rate Period in the Event of a Conversion
to a New Interest Rate Period

The Bonds will be subject to mandatory tender for purchase on the first day of each Interest Rate Period, or
on the day which would have been the first day of an Interest Rate Period had certain events described in the Trust
Indenture not occurred which resulted in the interest rate on such Bonds not being adjusted, in the event of a
conversion from one Interest Rate Period to another Interest Rate Period and on the first day of each new Long-
Term Interest Rate Period, at a purchase price, payable in immediately available funds, equal to the principal amount
of the Bonds,

Mandatory Tender for Purchase upon Termination, Expiration or Replacement of Credit Facility

The Bonds are subject o mandatory tender for purchase at a purchase price equal fo the principal amount
thereof, plus accrued interest, if any, to the date of purchase: (i) on the fifth Business Day next preceding the date on
which a Credit Facility then in effect is stated to expire or terminate (unless extended); and (ji) if the Credit Facility
then in effect will terminate prior to its stated expiration date on account of delivery of an Alternate Credit Facility
or a Substitute Liquidity Facility or implementation of a Self Liquidity Arrangement, on the proposed effective date
of the Alternate Credit Facility, Substitute Liquidity Facility or Self Liguidity Arrangement,

Mandaiory Tender for Purchase at the Direction of the Borrower

The Bonds are subject to mandatory tender for purchase on any Business Day designated by the Borrower, ‘
with the consent of the Remarketing Agent and the Credit Facility Provider or Liquidity Facility Provider, at a
purchase price equal to the principal amount thereof, plus accrued inferest, if any, to the date of purchase. Such



purchase date will be 2 Business Day not earlier than the 30th day following the fifth Business Day after receipt by
the Bond Trustee of such designation.

Irrevocable Notice Deemed 1o be Tender of Bonds

The giving of notice by a Beneficial Owner or Holder of a Bond pursuant to the provisions of the Trust
Indenture described above under the heading “ —Tender for Purchase Upon Election of Holder During Weekly
Interest Rate Period” will constitute the irrevocable tender for purchase of each such Bond with respect to which
such notice has been given, regardless of whether such Bond is delivered to the Tender Agent for purchase on the
relevant purchase date. The Tender Agent may refuse to accept delivery of amy Bonds for which a proper
instrument of transfer has not been provided; such refusal, however, may not affect the validity of the purchase of
such Bond as herein described. If any Beneficial Owner or Holder of a Bond who will have given notice of tender
of purchase fajls to deliver such Bond to the Tender Agent at the place and on the applicable date and at the time
specified, or will fail to deliver such Bond properly endorsed, such Bond will constitute an Undelivered Bond,

Undelivered Bonds

If funds in the amount of the purchase price of the Undelivered Bonds are available for payment to the
Holder thereof on the date and at the time specified, from and after the date and time of that required delivery, (1)
each Undelivered Bond will be deemed to be purchased and will no longer be deemed to be outstanding under the
Trust Indenture; (2) interest will no fonger acorue thereon; and (3} funds in the amount of the purchase price of each
such Undelivered Bond will be held by the Tender Agent for the benefit of the Holder thereof {provided that the
Holder has no right to any investment proceeds derived from such funds), to be paid on delivery (and proper
endorsement) of such Undelivered Bond to the Tender Agent at its principal office for delivery of Bonds. Any
funds held by the Tender Agent as described in clause (3) of the preceding sentence will be held vninvested and not

commingled.
Payment of Purchase Price

For payment of the purchase price of any Bond required to be purchased as provided in the Trust Indenfure
on the purchase date specified in the applicable notice, such Bond must be delivered, at or prior to 10:08 a.m. on the
mandatory purchase date, {1} if a Book-Entry System is not in effect, to the Tender Agent at its principal office for
delivery of Bonds, accompanied by an instument of transfer thereof, in form satisfactory to the Tender Agent,
executed in blank by the Holder thereof or his duly anthorized attorney, with such signature guaranteed by a member
of the New York Stock Exchange’s Medallion Program or the New York Stock Exchange, Inc. Signature Program in
accordance with the provisions of Securities and Exchange Commission Rule 17Ad-15 or (2} if a Book-Entry
System is in effect, by registration of the ownership rights in such Bond to the Tender Agent on the records of the
Securities Depository. In the event any such Bond is delivered after 10:00 am. on such date, payment of the
purchase price of such Bond need not be made until the Business Day following the date of delivery of such Bond,
but such Bond will nonetheless be deemed fo be an Undelivered Bond and fo have been purchased on the mandatory
purchase date and no interest will accrue thereon after such date.

Delivery for Tender Notices and Tendered Bonds

Notices in respect of tenders for purchase at the election of Holders and Bonds subject to optional and
mandatory purchase as described above must be delivered to the Tender Agent. The initial address of the Tender
Agent to which such notices and Bonds should be delivered is:

Book-Entry Tender and Delivery Procedures

Notwithstanding anything to the contrary contained in the Trust Indenture, so long as a Securities
Depository Nominee is the sole Holder of the Bonds, all tenders for purchase and deliveries of Bonds tendered for
purchase or subject to mandatory tender under the provisions of the Trust Indenture will be made pursuant to the
Securities Depository’s procedures as in effect from time to time and neither the Authority, the Borrower, the
Tender Agent, the Bond Trustee nor the Remarketing Agent will have any responsibility for or liability with respect
to the implementation of such procedures.

Source of Funds for Purchase of Bonds

On the date on which Bonds are to be purchased pursuant to the Trust Indenture, the Trustee will purchase
such Bonds from the Holders thereof at the purchase price thereof. Funds for the payment of such purchase price
will be derived solely from the following sources in the order of priority indicated:



(a) proceeds of the sale of the Bonds remarketed by the Remarketing Agent;
(b) moneys received from draws on the Credif Facility; and

(c) moneys, if any, provided to the Tender Agent by the Bormower.

Redempfion of the Bonds

Optional Redemption

The Bonds are subject to optional redemption, at the option of the Borrower if the Borrower exercises its
option to prepay amounts due under the Note pursuant to the Loan Agreement, on any Business Day, in whole or in
part, at a Redemption Price equal to 100% of the principal amount of the Bonds to be redeemed, plus accrued
interest, if any, to the redemption date, plus accrued interest, if any, to the redemption date.

Extraordinary Optional Redemption

If the Borrower exercises its option to prepay the Loan in full or in part as provided in the Loan
Agreement, the Bonds are required fo be redeemed in whole if the Loan is prepaid in full, or in part if the Loan is
prepaid in part, on any date, by the Authority at the direction of the Borrower, and in either event at a Redemption
Price equal to 100% of the principal amount thereof, without premium, plus accrued interest to the redemption date.

Notice of Redemption

Notice of any redemption will be given by the Bond Trustee to all Holders owning Bonds to be redeemed
not less than 30 days and not more than 60 days prior to the redemption date. Failure to give such notice to any
Holder or any defect in any notice so mailed will not affect the sufficiency of the proceedings for redemption of the

Bonds of any other Holders.

From and after the redemption date, if the Bond Trustee holds Available Moneys and/or Defeasance
Obligations sufficient to pay the Redemption Price, then the Bonds so called for redemption will cease to accrue
inferest or be entitled to any benefit or security under the Trust Indenture, and the Holders of said Bonds will have
no rights i respect thereof except to receive payment of the Redemption Price plus accrued interest to the
redemption date.

In the case of an optional redemption or extraordinary optional redempfion, the redemption notice may
state that (a) it is conditioned upon the deposit of Available Moneys, or Defeasance Obligations purchased with
Available Moneys, or a2 combination of both, in an amount equal to the amount necessary to effect the redemption,
with the Bond Trustee no later than the scheduled redemption date or (b) the Borrower retains the right to rescind
such notice on or prior to the scheduled redemption date (in either case, a “Conditional Redemption™), and such
ntotice and optional redemption will be of no effect if such moneys are not so deposited or if the notice is rescinded
as described in this paragraph. In the case of a Conditional Redemption subject to the deposit of Available Moneys
or Defeasance Obligations, the failure of the Borrower or any other Person to make such Available Moneys or
Defeasance Obligations available in part or in whole on or before the scheduled redemption date will not constitute
an Event of Default under the Trust Indenture and the Bonds subject to such Conditional Redemption will remain
Outstanding. Any Conditional Redemption subject to rescission may be rescinded in whole or in part at any time on
or prior to the scheduled redemption date if 2 Borrower Representative instructs the Bond Trustee in writing to
rescind the redemption notice. Any Bonds subject to Conditional Redemption where redemption has been rescinded
will remain Quistanding, and the rescission will not constitute an Event of Default under the Trust Indenture, Ifa
Conditional Redemption for which notice has been sent to Holders will not occur, either because Available Moneys
or Defeasance Obligations to effect such redemption are not available on or before the scheduled redemption date or
the Borrower has rescinded such notice, the Bond Trustee will immediately give notice by Elecironic Means {o the
Securities Depository if all of the Bonds are Book Entry Bonds or the affected Holders of any Bonds that are not
Book Entry Bonds that the redemption did not occur and that the Bonds called for redemption and not so paid

remain Outstanding.
Negotiability, Registration and Transfer of Bonds

So long as the Book-Entry Only System is continued, fransfers and exchanges will be effectuated as
described in “THE BONDS-- Book-Entry System” herein.



The Bond Trustee will keep the Register for the registration and registration of transfer of Bonds as
provided in this Trust Indenture. Subsequent to the discontinuance of the Book-Entry Only System, the transfer of
any Bond may be registered only upon the Register upon surrender thereof to the Bond Trustee together with an
assignment duly executed by the registered owner or such owner’s attorney or legal representative in such form as is
satisfactory to the Bond Trustee. Upon any such registration of transfer the Authority will execite and the Bond
Trustee will authenticate and deliver in exchange for such Bond a new registered Bond or Bonds, registered in the
name of the transferee, of any Authorized Denomination or Denominations authorized by the Trust Indenture in the
aggregate principal amount equal to the principal amount of such Bond surrendered or exchanged and bearing
interest at the same rate. In all cases in which Bonds are exchanged or the transfer of Bonds is registered, the
Anthority will execute and the Bond Trustee will authenticate and deliver at the earliest practicable time Bonds in
accordance with the provisions of the Trust Indenture. All Bonds surrendered in any such exchange or registration
of wansfer will forthwith be cancelled by the Bond Trustee. Registrations of transfer or exchanges of Bonds will be
without charge to the Holders of such Bonds, but any taxes or other governmental charges required to be paid with
respect to the same will be paid by the Holder of the Bond requesting such registration of fransfer or exchange as a
condition precedent to the exercise of such privilege. Neither the Authority nor the Bond Trustee will be required
(i) to issue, transfer or exchange Bonds during a period beginning at the opening of business 15 days before the day
of the mailing of a notice of redemption of Bonds pursuant to the Trust Indenture and ending at the close of business
on the day of such mailing or (if) to transfer or exchange any Bond so selected for redemption in whole or in part.

is Bond Trustee under the Trust Indenture. Any successor Bond Trustee must be a
trust company or bank in good standing with combined capital, surplus and undivided profits aggregating not less
than $100 million and be recommended by the Borrower and appointed by the Authority (subject to the approval of
the State Treasurer, if then required under applicable law).

Acceleration

Upon the occurrence of certain events of default under the Trust Indenture, including, but not limited to,
nonpayment of the principal of or interest on the Outstanding Bonds when the same will become due and payable,
the principal of and accrued interest on the Bonds are subject to acceleration as provided in the Trust Indenture. For
a degcription of the Events of Default and the circumstances under which acceleration may occur and other remedies
available to the Bond Trustee and the Holders of the Bonds, see “SUMMARY OF CERTAIN DOCUMENTS
RELATING TO THE BONDS — Events of Default and Remedies” in Appendix A hereto.

Book-Entry System

The Bonds are in book-entry form, without physical delivery of the Bonds to beneficial owners of the
Bonds (the “Beneficial Owners”). The Bond Trustee will make principal, redemption premium (if any), and interest
paymenis to The Depository Trust Company (“*DTC”), New York, New York, which will in furn remit such
payments to its participants for subsequent distribution to Beneficial Owners.

DTC will act as securities depository for the Bonds. The Bonds will be issued as fully-registered securities
registered in the name of Cede & Co. (DTC’s parinership nominee) or such other name as may be requested by an
authorized representative of DTC. A fully-registered security certificate will be issued for the Bonds, in the
aggregate principal amount of the Bonds, and will be deposited with DTC.

DTC, the world’s largest securities depository, is a limited-purpose trust company organized under the New
York Banking Law, a “banking organization” within the meaning of the New York Banking Law, 2 member of the
Federal Reserve Systemn, 2 “clearing corporation” within the meaning of the New York Uniform Commercial Code,
and a “clearing agency™ registered pursuant to the provisions of Section 17A of the Securities Exchange Act of
1934, DTC holds and provides assef servicing for over 3.5 million issues of U.S. and non-U.S. equity issues,
corporate and municipal debt issues, and money market instruments (from over 100 countries) that DTC’s
participants (“Direct Participants™) deposit with DTC. DTC also facilitates the post-trade settlement among Direct
Participants of sales and other securities fransactions in deposited securities, through electronic computerized book-
entry transfers and pledges between Direct Participants’ accounts. This eliminates the need for physical movement
of securities certificates. Direct Participants include both U.S. and non-U.S. securities brokers and dealers, banks,
trust companies, clearing corporations, and certain other organizations. DTC is a wholly-owned subsidiary of The
Depository Trust & Clearing Corporation (“DTCC”). DTCC is the holding company for DTC, National Securities
Clearing Corporation and Fixed Income Clearing Corporation, all of which are registered clearing agencies. DTCC



is owned by the users of ifs regulated subsidiaries. Access to the DTC system is also available to others such as both
1.8, and non-U.S. gecurities brokers and dealers, banks, trust companies, and clearing corporations that clear
through or maintain a custodial relationship with a Direct Participant, either directly or indirectly (“Indirect
Participants”). DTC has Standard & Poor’s highest rating: AAA. The DTC Rules applicable to its Participants are
on file with the Securities and Exchange Commission. More information about DTC can be found at www.dtec.com

and www.dtc.org,

Purchases of Bonds under the DTC system must be made by or through Direct Participants, which will
receive a credit for the Bonds on DTC’s records. The ownership interest of a Beneficial Owner is in turn to be
recorded on the Direct and Indirect Participants’ records. Beneficial Owners will not receive written confirmation
from DTC of their purchase. Beneficial Owners are, however, expected to receive written confirmations providing
details of the transaction, as well as periodic statements of their holdings, from the Direct or Indirect Participant
through which the Beneficial Owner entered into the transaction. Transfers of ownership interests in the Bonds are
10 be accomplished by entries made on the books of Direct and Indirect Participants acting on behalf of Beneficial
Owners. Beneficial Owners will not receive certificates representing their ownership interests in Bonds, except in
the event that use of the book-entry system for the Bends is discontinued,

To facilitate subsequent transfers, all Bonds deposited by Direct Participants with DTC are registered in the
name of DTC’s partnership nominee, Cede & Co. or such other name as may be requested by an authorized
representative of DTC. The deposit of Bonds with DTC and their registration in the name of Cede & Co. or guch
other nominee do not effect any change in beneficial ownership. DTC has no knowledge of the actual Beneficial
Owners of the Bonds; DTC’s records reflect only the identity of the Direct Participants fo whose accounts such
Bonds are credited, which may or may not be the Beneficial Owners. The Direct and Indirect Participants will
remain responsible for keeping account of their holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to
Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial Owners will be governed by
arrangements among them, subject to any statutory or regulatory requirements as may be in effect from time to time.
Beneficial Owners of Bonds may wish to take certain steps to auginent transmission to therm of notices of significant
events with respect to the Bonds, such as redemptions, tenders, defaults, and proposed amendments fo the security
documents. For example, Beneficial Owners of Bonds may wish to ascertain that the nominee holding the Bonds
for their benefit has agreed to obtain and transmit notices to Beneficial Owners, in the alternative, Beneficial Owners
may wish to provide their names and addresses to the registrar and request that copies of the notices be provided

directly to them.

Redemption notices will be sent to DTC. If less than all of the Bonds within an issue are being redeemed,
DTC’s practice is to determine by lot the amount of the interest of each Direct Participant in such issue fo be

redeemed.

Neither DTC nor Cede & Co. {(nor such other DTC nominee) will consent or vote with respect to the Bonds
unless authorized by a Direct Participant in accordance with DTC’s Procedures. Under its usual procedures, DTC
mails an Omnibus Proxy to the Authority as soon as possible afier the record date. The Omnibus Proxy assigns
Cede & Co.’s consenting or voting rights to those Direct Participants fo whose accounts the Bonds are credited on
the record date (identified in a listing attached to the Omnibus Proxy).

Payments of principal, Redemption Price, if any, and interest on the Bonds will be made to Cede & Co.,, or
such other nominee as may be requested by an authorized representative of DTC. DTC’s practice is fo credit Direct
Participants’ accounts, upon DTC’s receipt of finds and corresponding detail information from the Authority or the
Bond Trustee on each payable date in accordance with their respective holdings shown on DTC’s records.
Payments by Participants to Beneficial Owners will be governed by standing instructions and customary practices,
as is the case with securities held for the accounts of customers in bearer form or registered in “street name,” and
will be the responsibility of such Participant and not of DTC, the Authority, or the Bond Trustee, subject to any
statutory or regulatory requirements as may be in effect from time fo time. Payments of principal and interest to
Cede & Co. (or such other nominee as may be requesied by an aunthorized representative of DTC) is the
responsibility of the Authority or the Bond Trustee, disbursement of such payments to Direct Participants will be the
responsibility of DTC, and disbursement of such payments to the Beneficial Owners will be the responsibility of

Direct and Indirect Participants.



A Beneficial Owner will give notice to elect to have its Bonds purchased or tendered, through its
Participant, to the Tender Agent, and will effect delivery of such Bonds by causing the Direct Participant to transfer
the Participant’s inferest in the Bonds, on DTC’s records, to the Tender Agent. The requirement for physical
delivery of Bonds in connection with an optional tender or a mandatory purchase will be deemed satisfied when the
ownership rights in the Bonds are fransferred by Direct Participants on DTC’s records and followed by a book-entry
credit of tendered Bonds to the Tender Agent’s DTC account.

DTC may discontinue providing its services as securities depository with respect to the Bonds at any fime
by giving reasonable nofice to the Authority and the Bond Trustee. Under such circumstances, in the event that a
successor securities depository is not obtained, Bond certificates are required to be printed and delivered.

The Authority may decide fo discontinue use of the system of book-entry-only transfers through DTC (or a
successor securities depository). In that event, Bond certificates will be printed and delivered to DTC.

The information in this section concerning DTC and DTC’s book-entry system has been obtained from
sources that the Authority and the Borrower believe to be reliable, but the Authority and the Borrower take no

responsibility for the aceuracy thereof.

NEITHER THE AUTHORITY, THE BORROWER NOR THE BOND TRUSTEE WILL HAVE ANY
RESPONSIBILITY OR OBLIGATIONS TO DTC, THE DIRECT PARTICIPANTS, THE INDIRECT
PARTICIPANTS OR THE BENEFICIAL OWNERS WITH RESPECT TO (1) THE ACCURACY OF ANY
RECORDS MAINTAINED BY DTC OR ANY DIRECT PARTICIPANT OR INDIRECT PARTICIPANT; (2)
THE PAYMENT BY DTC OR ANY DIRECT PARTICIPANT OR INDIRECT PARTICIPANT OF ANY
AMOUNT DUE TO ANY BENEFICIAL OWNER IN RESPECT OF THE PRINCIPAL OF, PREMIUM, IF ANY,
OR INTEREST ON THE BONDS; (3) THE DELIVERY BY DTC OR ANY DIRECT PARTICIPANT OR
INDIRECT PARTICIPANT OF ANY NOTICE TO ANY BENEFICIAL OWNER THAT IS REQUIRED OR
PERMITTED TO BE GIVEN TO OWNERS OF THE BONDS UNDER THE TERMS OF THE TRUST
INDENTURE; (4) THE SELECTION OF THE BENEFICIAL OWNERS TO RECEIVE PAYMENT IN THE
EVENT OF ANY PARTIAL REDEMPTION OF THE BONDS; OR (5) ANY CONSENT GIVEN OR OTHER

ACTION TAKEN BY DTC.
SECURITY FOR AND SOURCES OF PAYMENT FOR THE BONDS

The Bonds are limited obligations of the Authority and do not constitute an indebtedness of the State
of South Carolina or the Authority within the meaning of any State counstitutional provision or statutory
limitation (other than Article X, Section 13(%) of the South Carolina Constitution permitting indebtedness
payable from a source other than a tax or license). The Bonds do not constitute nor give rise fo a pecuniary
liability of the State of South Carolina or the Anthority or a charge against the general credif of the Authority
or the State of South Carolina of taxing powers of the State of South Carolina. The Authority has no faxing
powers. No owner of any Bond will have the right to demand payment of the principal of, premium, if any,
or inferest on any Bond from any funds raised from taxation.

General

The Bonds are being issued by the Authority under the Trust Indenture. The Bonds are limited obligations
of the Authority payable solely from the Trust Estate. The Authority has agreed to assign and pledge to the Bond
Trustee the Trust Estate which includes (i) all right, title and intereést of the Authority in and to the Note, (ii} all right,
title and interest of the Authority in and to the Loan Agreement (other than Unassigned Rights), (ifi) the Borrower’s
Deposited Bonds as described herein, which have been issued by the Borrower and deposited with the Bond Trustee,
and all sums payable in respect of the indebtedness evidenced thereby, (iv) all moneys and securities in the Bond
Fund and the Redemption Fund and, until applied in payment of the cost of the Project and the cost of issuing the
Bonds, all moneys and securities in the Project Fund, and (v) all moneys drawn by the Bond Trustee under a Credit
Pacility.

Pursuant to the Loan Agreement, the Borrower is obligated fo pay the Bond Trustes, as the assignee of the
Authority, moneys equal in amount to the principal and interest payments due on the Bonds, at the time such
payments are due, in addition to other amounts payable under the Loan Agreement (other than indemnity and the
Authority’s expenses of issuance). The Borrower’s obligation to make payments under the L.oan Agreement are
absolute and unconditional, and the Borrower will not be entitled to any abatement or setoff, waiver or modification
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of such obligations for any reason regardless of rights the Borrower may have against the Bond Trustee or the
Authority. :

Contemporaneously with the issuance and delivery of the Bonds, the Borrower will cause to be delivered to
the Bond Trustee its First Mortgage Bonds, 2008 Depogited Series (the “Deposited Bonds™) which Deposited Bonds
will bear interest at the same rates and will mature on the same dates and in the same years and principal amounts as
the Bonds. The Deposited Bonds will be issued under the Indenture, dated as of April 1, 1993, between the
Borrower and The Bank of New York Mellon Trust Company, N.A.., successor to NationsBank of Georgia, National
Association, a national banking corporation, as trustee (the “1993 Trustee™), as supplemented, including as
supplemented by the Second Supplemental Indenture dated as of June 15, 1993 (the “1993 indenture™), between the
Borrower and the 1993 Trustee, For more complete information with respect to the 1993 Indenture and the
Deposited Bonds, see “SUMMARY OF CERTAIN DOCUMENTS RELATING TO THE BONDS - 1993

Indenture” in Appendix A.
Credit Facility

The Bonds will also be secured by an irrevocable, direci-pay Letter of Credit (initially, the “Credit
Facility”) to be issued by Branch Banking & Trust Company (initially, the “Credit Facility Provider™) on the date of
issuance of the Bonds. [The Credit Facility when issued will be in the stated amount of $ (the
“Letter of Credit Amount™), of which an aggregate amount nof exceeding § may be drawn upon
with respect to the payment of principal of the Bonds or that portion of the Purchase Price corresponding to principal
(the “Letter of Credit Amount-Principal Component™) and an aggregate amount not exceeding § {but no
more than an amount equal to acorued interest on the Bonds for the immediately preceding 35 days, computed as
though the Bonds bore interest at the rate of 12% per annum notwithstanding the actual rate borne by the Bonds
from time to time, based on a 365-day year) may be drawn upon with respect fo payment of interest on the Bonds or
that portion of the Purchase Price corresponding to interest (the “Letter of Credit Amount-Interest Component™);
provided, however, that the amount available to be drawn under the Credit Facility with respect to interest on the
Bonds or the interest component of the purchase price of the Bonds will in no event exceed the actual amount of
interest accrued on the Bonds. The Credit Facility will expire on the earliest of any of the following (the
“Termination Date™): (i) the close of business on (the “Expiration Date™), (ii) the date on which the
principal amount of and interest on the Bonds will have been paid in full, (iii} the date on which the interest rate on
the Bonds will have been adjusted to (a) a Long-Term Interest Rate or (b) a Short-Term Interest Rate Period where
all interest terms of the Bond end on the day prior to the maturity of the Bonds, (iv) the date on which the Credit
Facility Provider honors the draft drawn under the Credit Facility following the occurrence of an Event of Default
under the Trust Indenture and an acceleration of the Bonds, (v) the date on which the Credit Facility Provider honors
a draft drawn under the Credit Facility to purchase the Bonds following receipt by the Bond Trustee of written
notice from the Credit Facility Provider that an event of defauit under the Credit Facility Provider Agreement has
pccuwrred and is continuing and a written request from the Credit Facility Provider that the Bonds be required fo be
tendered for purchase, (vi) the date the Credit Facility is surrendered to the Credit Facility Provider by the Bond
Trustee for canceliation following acceptance by the Bond Trustee of an Alternate Credit Facility, or (vii) the date
the Credit Facility Provider honors the final drawing available under the Credit Facility.]

If a Credit Facility expires, or if a Credit Facility terminates prior to its stated expiration date on account of
the delivery of an Alternate Credit Facility, the Bond Trustee will give written notice of such event to Holders not
less than 20 days prior to the expiration or fermination of the Credit Facility in accordance with its terms or the
proposed effective date of the Alternate Credit Facility, and the Bonds will be subject to mandatory tender for
purchase as described under “THE BONDS — Tender and Purchase of Bonds - Mandatory Tender for Purchase upon
Termination, Expiration or Replacement of Credit Facility or Liquidity Facility.”

(The Borrower, with at least thirty (30) days wriffen notice to the Credit Facility Provider, may extend the
Credit Facility for an additional year, provided, (i) immediately prior to such extension and immediately afer giving
effect thereto, no defanlt or event of default under the Credit Facility Provider Agreement will have occurred and be
continuing and (b) the Borrower has paid all fees payable under the Credit Facility Provider Agreement.]

Reduction and Reinstatement of Credit Facility

[The Letter of Credit Amount Principal Component and the Letter of Credit Amount Interest Component of
the Credit Facility, as the case may be, will be reduced immediately following the Credit Facility Provider’s
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honoring any draft drawn under a Credit Facility to pay principal of, or interest on, the Bonds, fo pay the interest
portion of the purchase price of the Bonds, or to pay the principal portion of the purchase price of the Bonds (&
“Tender Drawing™), in each case by an amount equal to the amount of such draft.

Following each drawing under the Credit Facility to pay interest on the Bonds (inchuding inferest
constituting a portion of the purchase price of the Bonds), the amount so drawn will be automatically reinstated to
the Letter of Credit Amount Interest Component immediately upon payment by the Credit Facility Provider of such
drawing,

Immediately upon written notice from the Credit Facility Provider to the Borrower that the Credit Facility
Provider has been reimbursed for any loan or advance made by the Credit Facility Provider to the Borrower, the
proceeds of which loan or advance were used by the Borrower to reimburse the Credif Facility Provider for a Tender
Drawing under a Credit Facility, the amount so drawn will be restored, as of the date of such notice of
reimbursement, to the Letter of Credit Amount-Principal Component of the Credit Facility.]

Alternate Credit Facility

If there is delivered to the Bond Trustee (i) an Alternate Credit Facility covering the Bonds, (3i) a Favorable
Opinion of Bond Counsel, (ifi) either (A) writfen evidence from each Rating Agency then rating the Bonds, in each
case to the effect that such Rating Agency has reviewed the proposed Alternate Credit Facility and the ratings of the
Bonds after substitution of such Alternate Credit Facility will not result in a rating of below “A” from such Rating
Agency or (B) written evidence that the long-term debt of the provider of the proposed Alternate Credit Facility is
rated “A” or better by Moody's Investors Service (“Moody’s™), Standard & Poor’s Ratings Service (*S&P™) or
Fitch, Inc. (“Fitch™), (iv) if such Alternate Credit Facility is other than a letter of credit issued by a domestic
commercial bank, an opinion of Counsel that no registration of the Bonds or such Alternate Credit Facility is
required under the Securities Act of 1933, as amended, (v} an Opinion of Counsel satisfactory to the Bond Trustee to
the effect that such Alternate Credit Facility is a valid and enforceable obligation of the issuer or provider thereof,
and (vi} if the Credit Facility then in effect with respect to the Bonds does not cover premiums due on such Bonds,
and the Bonds would be subject to mandatory tender for purchase at a purchase price in excess of the principal
amount thereof plus accrued and unpaid interest thereon to but not including the date of purchase, Available Moneys
in an amount sufficient to pay the premium due on the Bonds under the provisions of the Trust Indenture, then the
Bond Trustee will accept such Alternate Credit Facility and, after the Bond Trustee has received sufficient funds to
pay the purchase price of the Bonds on the date of the mandatory tender for purchase established under the
provisions of the Trust Indenture (by drawing on the Credit Facility if necessary), promptly surrender the Credit
Facility then in effect to the Credit Facility Provider which issued the Credit Facility in accordance with its terms for
cancellation or deliver any document necessary to reduce the coverage of the Credit Facility permanently.

If a Liguidity Facility or Self Liquidity Arrangement is in effect with respect to the Bonds, a Credit Facility
covering such Bonds may be delivered fo the Bond Trustee if all of the conditions set forth in the provisions of the
Trust Indenture described in the immediately preceding paragraph and certain other provisions in the Trust Indenture
regarding the delivery of an Alternate Credit Facility for the Bonds and notice thereof are satisfied. Afier the Bond
Trustee accepts the Credit Facilify, the Tender Agent will enforce payment of any amounts due under an existing
Liquidity Facility to the extent required by the Trust Indenfure and promptly surrender such existing Liquidity
Facility to the issuer thereof.

SUMMARY OF CERTAIN PROVISIONS OF THE CREPIT FACILITY PROVIDER AGREEMENT

General

{to be provided)

Events of Default and Covenants Under Credit Agreement

[to be provided]
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SOUTH CAROLINA ELECTRIC & GAS COMPANY

The Borrower is a South Carolina corporation organized in 1924 and is a wholly-owned subsidiary of
SCANA Corporation {“SCANA™). The Bomower is a regulated public utility engaged in the generation,
transmission, distribution and sale of electricity and in the purchase and sale, primarily at retail, of natural gas in
South Carolina. The Borrower’s electric service area covers over 16,000 square miles and extends into 24 counties
in central, southern and southwestern portions of South Carolina. The service area for natural gas encompasses all
or part of 35 counties of the 46 counties in South Carolina and covers more than 23,000 square miles. The total
population of the Borrower’s combined electric and gas service area is approximately 3.0 million.

The Borrower is required to comply with the reporting requirements of the Securities Exchange Act of
1934, as amended (the “Exchange Act™), and to file with the United States Securities and Exchange Commission
(the “SEC™) annual, quarterly and current reports, proxy statements and other information as required by the
Exchange Act. Such reports contain information with respect to the operations of the Borrower. These reports,
proxy statements and other information are available to be inspected and copied at the SEC’s public reference
facility at 100 F Street, N.E., Washington, D.C. 20549, felephone number 1-800-SEC-0330. The SEC maintains a
website (the contents of which are not incorporated herein by reference) that contains reports, proxy information and
other information concerning the Borrower and other registrants that file electronically with the SEC. The address
of the SEC’s website is www.sec.gov. Information included en the SEC’s website is expressly noi incorporated by
reference into this Official Statement.

The following documents and/or portions thereof have been previously filed by the Borrower with the SEC
and are hereby incorporated herein by reference into this Official Statement as of their respective dates:

{a) Annual Report on Form 10-X for the year ended December 31, 2007;
(b} Quarterly Reports on Form 10-Q for the quarters ended March 31, 2008 and June 30, 2008; and

(c) Current Reports on Form 8-K, filed on Fanuary 8, 2008, February 15, 2008, March 1, 2008, May
21, 2008, May 30, 2008, June 10, 2008, June 18, 2008 and July 10, 2008

In addition, all documents filed by the Borrower pursuant fo Sections 13(a), 13(c), 14 or 15(d) of the
Exchange Act subsequent to the date of this Official Statement will be deemed to be incorporated by reference into
this Official Statement and to be a part hereof from the date of the filing of such documents.

Any statement contained in any document incorporated or deemed to be Incorporated by reference into this
Official Statement will be deemed to be modified or superceded for purposes thereof to the extent that a statement
contained therein or in any subsequently filed document that is also incorporated or deemed to be incorporated by
reference modifies or supercedes such statement. Any statement so modified or superceded will not be deemed to

constitute a part of this Official Statement,
UNDERWRITING

The Bonds are being purchased by BB&T Capital Markets, a division of Scott & Stringfellow, Inc., (the
“Underwriter™).

[The Underwriter also provides various commercial banking and investment banking services to the
Borrower from time to time. ]

The purchase confract for the Bonds (the “Bond Purchase Agreement™) sets forth (i) the Underwriter’s
obligation fo purchase the Bonds at an aggregate purchase price of § (representing the par amount of the
Bonds [less an Underwriter’s discount of § ), and (ii} is subject to certain terms and conditions, including the
approval of certain legal matters by counsel. The Bond Purchase Agreement provides that the Underwriter will
purchase all of the Bonds, if any Bonds are to be purchased. The Borrower has agreed to indemnify the Underwriter
and the Authority as to certain matters in connection with the Bonds.

The Underwriter may offer and sell Bonds o certain dealers including dealer banks and dealers depositing
Bonds into investment trosts and others at prices lower than the public offering prices stated on the cover of this
Official Staterment. The initial public offering prices may be changed from time to time by the Underwriter. .
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REMARKETING AGENT

BB&T Capital Markets, a division of Scott & Stringfellow, Inc. has been appointed to serve as the initial
Remarketing Agent for the Bonds (the “Remarketing Agent™).

The Remarketing Agent will carry out the duties and obligations provided for the Remarketing Agent in
accordance with the provisions of the Trust Indenture, the Tender Agent Agreement and the Remarketing
Agreement. The Remarketing Agent’s principal office for purposes of cairying out the responsibilities of
Remarketing Agent for the Bonds is .

LITIGATION

There is no Litigation pending or, to the knowledge of the Awuthority, threatened against the Authority
seeking to restrain or enjoin the issnance, sale, execution or delivery of the Bonds, or in any way questioning or
affecting the validity of the Bonds or any proceedings of the Authority taken with respect to the issuance or sale
thereof or questioning or affecting the validity of the pledge or application of any security pledged for the payment
of the Bonds or the existence or powers of the Authority to issue the Bonds.

There is no litigation pending or, to the knowledge of the Borrower, threatened against the Borrower
seeking to restrain or enjoin the issuance, sale, execution or delivery of the Bonds, or in any way questioning or
affecting the validity of the Bonds or any proceedings of the Borrower taken with respect to the issuance or sale
thereof or questioning or affecting the validity of the pledge or application of any security pledged for the payment
of the Bonds, or questioning the right of the Borrower to enter into the Loan Agreement to borrow funds for the uses

set forth herein.
LEGAL MATTERS

Legal matters incident to the authorization and validity of the Bonds are subject to the approving opinion of
McNair Law Firm, P.A., Columbia, South Carolina, Bond Counsel. The proposed form of such opinion is included
in Appendix C hereto.

Certain Jegal matiers will be passed on for the Borrower by Francis P. Mood, Jr., Esquire, Columbia, South

Carolina, and McNair Law Firm, P.A., Columbia, South Carolina. Certain legal matters will passed on for the
Underwriter by King & Spalding, Atlanta, Georgia. Certain legal matters will be passed on for the Credit Facility

Provider by ., .

TAX EXEMPTION

Federal lacome Taxation

In the opinion of McNair Law Fimm, P.A., Columbia, South Carolina, Bond Counsel, under existing
statutes, rulings and court decisions and under applicable regulations, interest on the Bonds is not includable in gross
income for federal income tax purposes, except for interest on any Bonds for any period during which such Bonds
are held by a person who is a “substantial user™ of the facilities financed or refinanced by the Bonds or a “related
person” within the meaning of Section 147(a) of the Internal Revenue Code of 1986, as amended (the “Code™).
Interest on the Bonds is an item of tax preference for purposes of calculating the alternative minimum tax imposed
on individuals and corporations. No opinion wiil be expressed with respect to any other federal tax consequences of
the receipt of accrual of interest on, or the ownership of, the Bonds. Bond Counsel has no responsibility to review
or update its opinion for any changes in law or fact occurring after the date of issuance of the Bonds.

Owmership of the Bonds may result in other collateral federal income tax consequences to certain
taxpayers, including, without limitation, banks, thrift institutions and other financial institutions, foreign
corporations which conduct a trade or business in the United States, property and casualty insurance corporations, S
corporations, individual recipients of social security or railroad retirement benefits and taxpayers who may be
deemed to have incurred or continued indebtedness to purchase or carry the Bonds. Purchasers of the Bonds should
consult their tax advisors as to the applicability of any such collateral consequences.
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In conchiding that the interest on the Bonds is not includable in gross income for federal income tax
purposes, Bond Counsel will (i} rely as to certain factual matters upon representations of the Authority and the
Borrower with respect to, among other things, the use of the proceeds of the Bonds, the design, scope, function, cost,
and economic useful life of the equipment and facilities constituting the Project, without undertaking to verify the
same by independent investigation, and {ii) assume the continued compliance by the Authority and the Borrower
with their respective covenants relating to the use of the proceeds of the Bonds and compliance with other
requirements of the 1954 Code and the Code, as applicable. The inaccuracy of any such representations or
noncompliance with such covenants may cause interest on the Bonds to become includable in gross income for
federal income tax purposes refroactive to the date of issuance of the Bonds.

South Carolina Income Taxation

In the opinion of Bond Counsel, the interest on the Bonds is exempt from all South Carolina taxation
exempt inheritance or other transfer taxes, and certain franchise taxes. Section 12-11-20, Code of Laws of South
Carolina 1976, as amended, imposes upon every bank engaged in business in South Carolina a fee or franchise tax
computed at the rate of 4.5% of the enfire net income of such bank. Regulations of the South Carolina Department
of Revenue require that the term “entire nef income” include income derived from any source whatsoever including
interest on obligations of any state and any political subdivision thereof. Interest on the Bonds will be included in
such computation. Interest on the Bonds may or may not be subject to state or local taxation in jurisdictions other
than South Carolina under applicable state or local laws. Purchasers of the Bonds should consult their tax

RATINGS

Standard and Poor’s Ratings Service, a Division of The McGraw-Hill Companies, Inc., a corporation
organized and existing under the laws of the State of New York (“S&P™) is expected to assign its ratings of
“ ” to the Bonds based upon the availability of the Credit Facility.

There is no assurance thaf the ratings will remain in effect for any given period of time or that they will not
be revised downward or withdrawn entirely if, in the judgment of the respective rating agency, circumstances so
warrant. The Underwriter has not undertaken any responsibility either to bring fo the attention of owners of the
Bonds any proposed revision or withdrawal of the ratings or to oppose any such proposed revision or withdrawal.
Any downward revision or withdrawal of the rating may have an adverse effect on the market prices of the Bonds.

LEGALITY FOR INVESTMENT

The Bonds are legal investments for all public officers and bodies of the State of South Carolina and its
political subdivisions and all insurance companies, trust companies, banking associations, investment companies,
executors, administrators, trustees and other fiduciaries in the State of South Carolina.

CONTINUING DISCELOSURE

The Bonds are exempt from the continuing disclosure requirements of paragraph (b)(5) of Rule 15¢2-12
{(the “Rule™) adopted by the Securities and Exchange Commission under the Securities Act of 1934 while they bear
interest in a Weekly Interest Rate Period. The Borrower will covenant in the Loan Agreement, in the event the
Bonds are adjusted to an Interest Rate Period that would make the Bonds subject to the requirements of the Rule, to
comply with the requirements of the Rule and execute a continning disclosure undertaking, for the benefit of the
Beneficial Owners of the Bonds, to provide continuing information as required by the Rule.

MISCELLANEOUS

The Borrower has furnished all information herein relating to the Borrower. Any statements involving
matters of opinion, whether or not expressly so stated, are intended as such and not as representations of fact.
Neither this Official Statement nor any statement that may have been made orally or in writing is to be construed as
a confract with the owner of any of the Bonds. .

The references herein to the Trust Indenture, the Note and the Loan Agreement are brief outlines of certain
provisions thereof. Such outlines do nof purport fo be complete, and for full and complete statements of such
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provisions, reference is made to such instruments, docoments and other materials, copies of which will be on file at
the office of the Bond Trustee in
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APPENDIX A
SUMMARY OF CERTAIN POCUMENTS RELATING TO THE BONDS

[summaries of Trust Indenture, Loan Agresment and 1993 Indenture to be provided]



APPENDIX B
THE CREDIT FACILITY PROVIDER

[to be provided]



APPENDIX C
PROPOSED FORM OF BOND COUNSEL OPINION

[to be provided]



South Carolina Electric & Gas Company
Pro Forma Consolidated Balance Sheet
June 30, 2008 (Unaudited)

{Dolars in thousands)

Assets:

Utility Plant in Service

Less: Accumulated Depreciation and Amortization
Total

Construction Work in Progress

Nuclear Fuel, Net of Accumuiated Depreciation
Utility Plant, net

Nonutility Property and Investments:
Nonutility Property, Net of Accumulated Depreciation

Other Investments
Other Property and investments

Current Assets:
Cash and Temporary Cash Investments
Receivables- Customer and Other
Receivables- Affiliated Companies
Inventories {at average cost):
Fuel
Materials and Supplies
Emission Allowances
Prepayments
Deferred Income Taxes
Other
Total Current Assets

bDeferred Debits and Other Assets:
Due from Parent- Pension Asset, net
Regulatory Assets
Other
Total Deferred Debits and Other Assets

Total Assets

Exhibit D

Actual As Adjusted
June 30, 2008 Adjustments June 30, 2008
] 8,127,449 S 8,127,449
(2,597,082) (2,597,082)
5,530,367 5,530,367
454,605 454,605
81,412 81,412
6,066,384 - 6,066,384
39,750 39,750
60,508 60,508
100,258 - 100,258
14,157 34,475 (a) 48,632
344,840 344,840
497 497
85,709 85,709
98,227 98,227
24,265 24,265
64,104 64,104
4,904 4,904
40,455 40,455
677,158 34,475 711,633
241,002 - 241,002
675,109 675,109
99,154 525 (a) 99,679
1,015,265 525 1,015,780
s 7,859,065 S 35,000 S 7,884,065




Exhibit D

South Carolina Electric & Gas Company
Pro Forma Consolidated Balance Sheet
June 30, 2008 (Unaudited)

{Dollars in thousands)

Actual As Adjusted
June 30, 2008 Adjustments June 30, 2008
Capitalization and Liabilities:
Common Equity:
Common Stock {$4.50 Par Value) s 181,333 ] 181,333
Premium on Common Stock and Qther Paid in Capital 1,252,437 1,252,437
Capital Stock Expense (Debit) {5,507) {5,507}
Retained Farnings 1,240,522 1,240,522
Total Common Equity 2,668,785 - 2,668,785
Preferred Stock (Not Subject to Purchase or Sinking Funds) 106,261 106,261
Total Shareholders’ Investment 2,775,046 - 2,775,046
Preferred Stock (Subject to Purchase or Sinking Funds) 7,119 7,119
Long-Term Debt, Net 2,076,802 35,000 (a) 2,111,802
Total Capitalization 4,858,967 35,000 4,893,967
Minority Interest 1,025 1,025
Current Liabilities:
Short-term Borrowings 229,942 228,942
Current Portion of Long-Term Debt 136,369 136,369
Accounts Payable 142,481 142,481
Accounts Payable- Affiliated Companies 207,623 207,623
Customer Deposits 42,285 42,285
Taxes Accrued 77,303 77,303
interest Accrued 41,708 41,708
Dividends Declared 41,723 43,723
Other 32,739 32,739
Total Current Lizbilities 952,173 - 952,173
Deferred Credits and Other Liabilities:
Defarred Income Taxes, net 807,481 807,481
Deferrad Investment Tax Credits 98,449 98,449
Asset Retirement Obligations and Related Funding 286,932 286,932
Due to Affiliates- Pension and Benefits 185,852 185,852
Regulatory Liabilities 632,695 632,695
Other 35,491 35,491
Total Deferred Credits and Other Liabilitles 2,046,900 - 2,046,500

Fotal Capitalization and Liabilities S 7,859,065 S 35,000 S 7,894,065




South Carolina Electric & Gas Company
Pro Forma Consolidated Income Statement

Far the Tweive Months Ended June 30, 2008 [Unaudited)

{Doliars in thousands)

Operating Revenues:
Electric
Gas
Total Operating Revenues

Operating Expenses
Fuel Used in Electric Generation
Purchased Power
Gas Purchased for Resale
Other Operation and maintenance
Depreciation and Amortization
Other Taxes

Total Operating Expenses

Operating Income

Other income (expense}

Other Revenues

Other Expenses

Gain on Sale of Assets

Allowance for Equity Funds Used During Construction
Interest Charges, Net of AFUDC

Total Other Income {Expense)

Income Before Income Taxes and Losses from Equity
Method Investments

Income Tax Expense

Income Before Earnings from Equity Method Investments
Losses from Equity Method Investiments

Net income

Preferred Stock Cash Dividends

Earnings Available for Common Shareholder

Exhibit D

Actual As Adjusted

June 30, 2008 Adjustments June 30, 2008
S 2,114,922 $ 2,114,922
548,359 548,359
2,663,281 2,663,281
652,454 652,454
189,850 189,850
411,591 411,591
472,937 472,937
247,584 247,584
148,570 148,570
2,122,986 2,122,986
540,295 540,295
27,955 27,955
{10,135} (10,135)
4,401 4,401
2,906 2,906
(131,946) (2,450) (b} (134,409)

{13} (e}
{106,819) (2,463) {109,282)
433,476 (2,463) 431,013
151,090 937) (b} 150,148
(5) {c)

282,386 {942) 280,865
{9,341) {9,341}
273,045 (1,521) 271,524
7,246 - 7,246
$ 265,799 s {1,521) S 264,278




South Carclina Electric & Gas Company
Pro Forma Statement of Capitalization
June 30, 2008 (unaudited)

{Dollars in thousands)

Exhibit D

Actual As Adjusted
June 30, 2008 % Adjustments June 30, 2008 %
Long-term Debt, net 5 2,212,612 44.29% S 35,000 2,247,612 44.68%
Preferred Stock, net 113,938 2.28% 113,938 2.27%
Common Stock Equity 2,668,785 53.43% 2,668,785 53.05%
S 4,995,335 100.00% S 35,000 5,030,335 100.00%




Exhibit D

South Carolina Electric & Gas Company
Notes to Pro Forma Financial Statements
lune 30, 2008 {Unaudited}

The pro forma effect of the Company’s issuance of up to $35 million in Industrial Revenue Bonds, as requested in this application, on
the june 30, 2008 financial statements is as follows:

{a)

{b)

{c)

Represents the receipt of cash and increase in long-term debt of $35 million as a result of the issuance of debt, net of issuance
costs of approximately $525,000.

Represents the interest expense and the related income tax effects resulting from the issuance of the $35 million debt described in
(a) at 7.00% interest, outstanding for 12 months. Calculations are as follows:

Interest expense on $35 miflion industrial revenue bonds:

$35,000,000 * 7.00% = S 2,450,000
Income tax decrease:
$2,450,000 * 38.25% {composite rate) = 5 937,128

Represents the amortization over forty years of estimated debt issuance costs of $525,000 and the related income tax effects.

Deht issuance costs
$525,000/ 40 years = S 13,125

Income tax decrease
$13,125 * 38.25% ] 5,020




Exhibit E
Estimated Construction Expenditures

South Carolina Electric & Gas Company
Wateree Station
Summary of Project Costs

Building Cost (new construction} (includes landfill construction)................ S 14,000,000
Machinery & Equipment COSt......cccviiirininniiiss e snees 176,100,000
Cost of Installation of Machinery & EqUipment ......cccverenimrimnivcrsnseneniascnnns 35,400,000
Architectural & Engineering FEES ... inrnnssneccrissnssensiee s sasssesanns 4,100,000
CONLINBENCY cviicrreiiirireiiirretisiirsscsissrsnss s sisssssn s sre st s s s s o s sabeas s st sensnans 21,800,000
ONBE eereeiers et s e e rvtast s s bt essa e bt e st barass st assneeabtbasassenesessernnnssserensen 600,000

TOTAL PROJECT COSTS..oeccirinirriinnininesissssisssesrssssssssonssssessressstsssersssrsnsns $_252,000,000
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING INFORMATION

Statements inciuded in this Quarterly Report on Form 10-Q which are not statements of historical fact are Intended to be,
and aré hereby identified as, “forward-tooking statements™ for purposes of Section 27A of the Securities Act of 1933, as amended,
and Section 21E of the Securities Exchange Act of 1934, as amended. Forward-tooking statements include, but are not limited to,
statements concerning key earnings drivers, customer growth, environmental regulations and expenditures, leverage ratio,
projections for pension fund contributions, financing activities, access to sources of capital, impacts of the adoption of new
accounting rules, estimated construction and other expendituses and factors affecting the availability of synthetic fuel tax credits. Tn
some cases, forward-looking statements gan be identified by terminology such as “may,” “will,” “could,” “should,” “expects,”
“plans,” “anticipates,” “believes,” “estimates,” “projects,” “predicts,” “potential” or “continue” or the negative of these terms or
other similar terminology. Readers are cautioned that any such forward-looking statements are not guarantees of future performance
and involve a number of risks and uncertainties, and that actua! results could differ materially from those indicated by such
forward-looking statements. Impostant factors that could cause actual results to differ materially from those indicated by such
forward-looking stztements include, but are not Himited to, the following:

(1) theinformation is of a preliminary nature and may be subject to fucther and/or continuing review znd adjustment;
{2)  regulatory actions, particularly changes in rate reguldtion and environmental regula’fiﬂons;

(3}  current and future litigation;

{(4)  changes in the economy, especially in areas served by subsidiaries of SCANA Corporation (SCANA);

(3) the impact of competition from other energy suppliers, including competition from alternate fuels in industrial
interruptible markets;

(6)  growth opportunities for SCANA’s regulated and diversified subsidiaries;
(7)  the results of financing efforis;
(R)  changes in SCANA’s or its subsidiaries’ accounting rules and accounting policies;

(9)  the effects of weather, including drought, especially in areas where the generation and transmission facilities
of SCANA and its subsidiaries are iocated apd in areas served by SCANA's subsidiaries;

(10  payment by counterparties as and when due;

(11}  the results of efforts to license, site and construct facilities for baseload electric géneration;

(12} the availability of fuels such as coal, natural gas and enriched uranium used to produce electricity; the availability
of purchased power and natural ges for distribution; the level and volatility of future market prices for such fuels
and purchased power; and the ability to recover the costs for such fuels and purchased power;

(13) performance of SCANA’s pension plan assets;

(14} inflation;

(15) compliance with regulations; and

(16)  the other risks and uncertainties described from time to time in the periodic reports filed by SCANA or South
Carolina Electric & Gas Company (SCE&G) with the United States Securities and Exchange Commission (SEC).

SCANA and SCE&( disclaim any obligation te update any forward-looking statements.
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PART I. FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS

SCANA CORPORATION
CONDENSED CONSOQLIDATED BALANCE SHEETS
{Unaudited)
June 30, December 31,
Milliops of dollag,s 2008 2007 N
Assets T
Utility Piant [n Service $ 10,014 § 9,807
Accumulated Depreciation and Amortization (3,067) (2,981
Construction Work in Progress 597 400
Nuclear Fuel, Net of Accumulated Amortization 81 82
Acquisitior: Adjustments 230 230
Ultility Plant, Net 7.855 7,538
Nonutility Property and Investments:
Nonutility property, net of accumulated depreciation of $86 and $77 154 131
Assets held in trust, net-nuclear decommissioning 60 62
Other investments 80 82
Nonutility Property and Investments, Net 294 275
Current Assets:
Cash and cash equivalents 150 134
Receivables, net of allowance for uncollectible accounts of $14 and $16 561 641
Receivables - affiliated companies - 29
Inventories (at average cost):
Fuel and gos supply 220 286
Materials and supplies. 108 107
Emission allowances 24 33
Prepayments and other 177 62
Deferred income taxes . - 9
Total Current Assets L 1,270 1,301
Deferred Debits and Other Assets:
Pension asset, net 236 224
Regulatory assets 749 712
Other o ii4 115
Total Deferred Debits and Other Assets . 1,099 1,051
ot 3 10,518 & 10,163




June 30, December 31,
Millions of dellars 2008 2007
Capitalization and Liabilities
Shareholders’ Investment:
Common equity : b 3,035 2,960
Preferred stock (Not subject to purchase or sinking funds) 106 106
Total Shareholders’® Investment 3,141 3,066
Preferred Stock, net (Subject to purchase or sinking funds) 7 7
Long-Term Debt, nat 3,428 2,879
Total Capitalization 6,576 5,952
Current Liabitities:
Shori-term borrowings . 328 627
Current portion of long-term debt 259 233
Accounts payable 414 401
Accounts payable - affiliated companies - 27
Customer deposits and customer prepayments 77 &3
Taxes accrued 70 156
Interest accrued 65 51
Dividends declared 36 53
Other o 62 88
Total Current Liabilities 1,331 1,721
Peferred Credits and Other Liabilities:
Deferred income taxes, net 983 944
Deferred investment tax credits 104 104
Asset retirement obligations 316 307
Postretirement benefits 188 185
Regulatory liabilities 896 830
Other . - 124 122
Total Deferred Credits and Other Liabilities 2,611 2,492
Commitments and Contingencies (Note 5) | - -
Total 5 10,518 10,165

See Notes to Condensed Consolidated Financial Statements.




SCANA CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF INCOME

(Unaudited)
Three Months Ended Six Months Ended
: June 30, June 30,
Millions of dollars, except per share amounts 2008 2007 2008 2007
Operating Revenues:
Electric by 576 % 470 1,064 $ 913
Gas - regulated 210 191 692 627
Gas - nenregulated 432 346 996 830
Total Operating Revenues 1,218 1,007 2,752 2,370
Operating Expenses:
Fuel used in electric generation 227 153 404 309
Purchased power 16 7 21 I8
(ias purchased for resale 555. 447 1,393 1,174
Other operation and maintenance 167 160 344 334
Depreciation and amortization 79 86 159 177
Other taxes 43 38 87 79
Total Operating Expenses 1,087 891 2,408 2,091
Operating Income 131 116 344 279
Other Income (Expense):
Other income 17 18 37 48
Other expenses (10} 8 (20) (26}
Interest charges, net of allowance for borrowed funds
used during construction of $4, $3, 37 and $5 (54) (51 (1067} (103)
Preferred dividends of subsidiary {2) {2 4 (4)
Allowance for equity funds used during construction 2 1 4 1
Total Other Expense (47) (42 - (9 (84)
Income Before Income Tax Expense and
Farnings (Losses) from Equity Method Investments 84 74 254 195
Income Tax Expense 29 17 91 43
Income Before Earnings (Losses) from Equity Method Invesiments 35 57 163 147
Earnings (Losses) from Equity Method Investments 2 o 3 N
Net Income b 57 % 55 166 % 140
Basic and Diluted Earnings Per Share of Common Stock b A48 § AT 142 % 1.20
116.7 116.7 116.7 116.7

Weighted Average Sharés Qutstanding (millions)

See Notes to Conderised Consolidated Financial Statements.



|

J SCANA CORPORATION ‘

| CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
[ {Unaudited)
1
|
\
|
\
i
|

8ix Months Ended
- June 30,
Millions of dollars : o : 2008 2007
Cash Flows From Operating Activities: :
i Netincome ' ' $ 166 § 140
| Adjustments to reconcile net income to net cash provided from operating activities:
: Excess losses from equity method investments, net of distributions - 10
Depreciation and amortization ‘ ‘ 159 182
5‘ Amortization of nuclear fuel 5 9
. Allowance for equity funds used durmg construction (4) -
! Carrying cost recovery . (3} m
Cash provided (used) by changes in certain assets and liabilities: '
: Receivables, net ‘ : : 78 158
Inventories . 45 10
: Prepayments and other : (192) 8
Pension asset t))] (12)
Other regulatory assets 35
: Deferred income taxes, net 48 4
1 Regulatory liabilities : 47 10
: Postretirement benefits 3 3
i Accounis payable 17 (112)
' Taxes accrued ' ) (86) (32)
5‘ Interest acerued 14 -
: Changes in [uel adjustment clauses (62) (13
Changes in other assets ‘ (8) 14
Changes in other liabilitiss (17) (46)
. Net Cash Provided From Operating Activifies 327 354
' Cash Flows From Investing Activities:
i - Utility property additions and construction expenditures (438) (312)
i Proceeds from sale of assets I 1
i Nonutility property additions (23) £33]
i Investments ‘ 2 {10)
i Net Cash Used For Investing Activities (458) (352)
i Cash Flows From Financing Activities:
¢ Proceeds from issuance of debt 665 -
Repayment of debt (110 31}
Redemption/repurchase of equity securities - 4
i Dividends {109) (100)
Short-term borrowings, net : (299) 22
| Net Cash Provided From {Used For) Financing Activities 147 (113)
! Net Increase (Decrease) In Cash and Cash Equivalents 16 {111
Cash and Cash Equivalents, January 1 ) i34 201 -
Cash and Cash Equivalents, June 30 b 150 § 90
Supplemental Cash Flow Information: ‘
Cash paid for - Interest (net of capitalized interest of $7 and $3) $ 9 % 104
- Income taxes 107 26
Noncash Investing and Financing Activities: _
Accrued construction expenditures 51 34

See Notes to Condensed Consolidated Financial Statements.




SCANA CORPORATION :
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(Unaudited)
Three Months Ended Six Months Ended
June 30, June 30,
Millions of dollars 2008 2007 2008 2007
Net Income b 57 § 55 % 166 § 140
Other Comprehensive Income, net of fax:
Gains (losses) on hedging activities:

Unrealized holding gains (losses) arising during period, net 4 (6} 20 1

Realized loss on derivatives designated as cash flow hedges - {3)

Reclassification adjustment for (gains) losses included in net income {4) - (1) i1
Total Comprebensive Income (1) , ' $ 67 § 49 3 182 § 152

{1) Accumulated other comprehensive Joss totaled $6.5 million as of June 30, 2008 and $22.3 million as of December 31, 2007.

See Notes to Condensed Consolidated Financial Statements.



SCANA CORPORATION
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
June 30, 2008
{Unaundited)

The following notes should be read in conjunction with the Notes to Consolidated Financial Statements appearing in
SCANA. Corporation’s (SCANA and, together with its consolidated subsidiaries, the Company) Annual Report on Form 10-K for
the year ended December 31, 2007. These are interim financial statements, and due to the seasonality of the Company’s business and
matters that may occur during the rest of the year, the amounts reported in the Condensed Consolidated Staternents of Income are not
necessarily indicative of amounts expected for the full yvear. In the opinion of management, the information furnished herein reflects
all adjustments, alf of a normal recurring nature, which are necessary for a fair statement of the results for the interim periods
reported.

1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
A.  Basis of Accounting

"The Company accounts for its regulated utility operations, assets and liabilities in accordance with the provisions of
Statement of Financial Accounting Standards (SFAS) 71, “dccounting for the Effects of Certain Types of Regulation.” SFAS
71 requires cost-based, rate-regulated utilities fo recognize in their financial statements certain revenues and expenses in different
time periods than do enterprises that are not rate-regulated. As a result, the Company has recorded regulatory assets and regulatory
liabilities, summarized as follows. i

~ June30, = December 3],
Millions of dollars B : 2008 . 2007
Regulatory Assets: : ‘
Accumulated deferred income taxes $ 161§ 161
Under-collections — electric fuel and gas cost adjustment clauses 71 43
Environmental remediation costs 28 26
Asset retirement obligations and related funding 284 274
Franchise agreements 50 : . 52
Deferred employee benefit plan costs 116 120
Other ' 39 34
Total Repulatory Assets ) ) ) $ 749 § 712
Regulatory Liabilities:
Accumulated deferred income taxes $ 33 % 33
Over-collections — electric fuel and gas cost adjustment clauses . 74 19
Other asset removal costs 668 643
Storm damage reserve 51 49
Planned major maintenance 3 15
Monetization of bankruptcy claim 44 45
Other . 23 24
Tota] Regulatory Liabilities - ¥ 89 §% 830

' - Accumulated deferred income tax Habilities arising from utility operations that have not been included in customer rates are
recorded as a regulatory asset. Accumulated deferred income tax assets arising from deferred investment tax credits are recorded as
a regulatory lability.

10




Under- and over-collections - electric fuel and gas cost adjustment clauses, net, represent amounts under- or over-collected
trom customers pursuant to the fuel adjustment clause (electric customers) or gas cost adjustment clause (gas customers) as
approved by the Public Service Commission of South Carolina (SCPSC) or North Carolina Utilities Commission (NCUC) during
annual heatings. In addition to fuel and purchased gas, included in these amounts are regulatory assets or Habilities arising from
realized and unrealized gains and losses incurred in the namral gas hedging programs of the Company’s regulated operations. In
addition, the cost of emission aliowances and certain reagents used to treat fuel emissions are included.

Environmental remediation costs represent costs associated with the assessment and clean-up of manufactured gas plant
{MGP) sites currently or formerly owned by the Company. Costs incurred at sites owned by SCE&G are being recovered through
rates, of which $19.5 million remain to be recovered. SCE&G is authorized to amortize $1.4 million of these costs annually, At sites
owned by Public Service Company of North Carolina, Incorporated (PSNC Energy), costs incurred prior to June 30, 2006, of which
$1.6 million remain, are being recovered through rates over a period ending October 2009. In addition, management believes that
costs incurred subsequent to June 30, 2006, which total $2.3 mitlion, net of insurance recoveries, and cstimated remaining costs of -
$4.5 million will be recoverable through rates.

Asset retirement obligations (ARQ) and related funding represents the regulatory asset associated with the legal obligation
to decommission and dismantle V. C. Summer Nuclear Station (Summer Station) and conditional AROs recorded as required by

'SFAS 143, “Accounting for Asset Retirement Qbligations, ” and Financial Accounting Standards Board Interpretation (FIN) 47,

“Aecounting for Conditional Asset Retirement Obligations.”

Franchise agreements represent costs assoctated with electric and gas franchise agreements with the cities of Charleston
and Columbia, South Carofina. Based on an SCPSC order, SCE&G began amortizing these amounts through cost of service rates in
February 2003 over approximately 20 years.

Deferred employee benefit plan costs represent amounts of pension and other postretirement benefit costs which were
accrued as Habilities under provisions of SFAS 158, “Employers' Accounting for Defined Benefit Pension and Other Postretirement
Plans, " but which are expected to be recovered through utility raes.

Other asset removal costs represent net collections through depreciation rates of estimated costs to be incurred for the
removal of assets in the future. :

The storm damage reserve represents an SCPSC-approved collection through SCE&G electric rates, capped at

. $100 million, which can be applied to offset incremental storm damage costs in excess of $2.5 million in a calendar year and certain

transmission and distnibution insurance premiums, During the six months ended June 30, 2008, $1.4 miilion was drawn from the
reserve. No amounts were drawn from this reserve for the six months ended June 30, 2007.

Planned major maintenance related to certain fossil hydro turbine/generation equipment and nuclear refueling outages is
accrued in advance ofthe time the costs are incurred, as approved through specific SCPSC orders. SCE&(G is allowed to collect $8.5
miilion annually over an eight-year period, beginning in January 2005, through electric rates to offset turbine maintenance
expenditures. Nuclear refueling charges are accrued during each 18-month refueling outage cycle as a component of cost of service.

The monetization of bankruptey claim represents proceeds from the sale of a bankruptey claim which will be amortized
into operating revenue through the year 2024.

The SCPSC or the NCUC (collectively, state commissions) or FERC have reviewed and approved through specific orders
most of the ites shown as regulatory assets. Other regulatory assets represent costs which have not been approved for recovery by
a state commission or by FERC. In recording these costs as regulatory assets, management believes the costs will be allowable under
existing rate-making concepts that are embodied in rate orders received by the Company. However, ultimate recovery Is subject to -
regulatory approval. In the future, as a resuit of deregulation or other changes in the regulatory environment, the Company may no
longer meet the criteria for continued application of SFAS 71 and could be required to write off its regulatory assets and liabilities.
Such an event could have a material adverse effect on the Company’s resulis of operations, liquidity or financial position in the
period the write-off would be recorded.
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B.  Earnings Per Share

In accordance with SFAS 128, “Earnings Per Share, " the Company computes basic earnings per shate by dividing net
income by the weighted average number of common shares outstanding for the period. The Company computes diluted carnings per
share using this same formula, after giving effect to securities considered to be dilutive potential common stock. The Company uses
the treasury stock method in determining total dilutive potential common stock. The Company has issued no securities that would
have an antidilutive effect on eamings per share. ‘

C.  Affiliated Fransactions

" SCE&G holds equity-method investments in two partnerships that were involved in converting coal to synthetic fuel,
SCE&G’s réceivables from and payables to these affiliated companies were each less than $0.1 million at June 30, 2008. At
December 31, 2007, these amounts were $28.8 million (receivables) and $26.9 million (payables). SCE&G did not purchase
synthetic fuel from these affiliated companies for the six months ended June 30, 2008, and made $140.5 million of such purchases
during the corresponding period in 2007. SCE&(G’s investment in the two partnerships is expected to be lignidated in 2008 as 2
result of the expiration of the synthetic fuel tax credit program at the end of 2007,

SCE&G purchases shaft horsepower from a cogeneration facility. The facility is owned by a limited Hability company
(LLLC) in which SCANA holds an equity method investment. SCE&G’s payables to the LL.C were $2.1 million at June 30, 2008 and
December 31, 2007. SCE&G purchased $6.9 million and $14.7 million of shaft horsepower from the LLC for the three and six
months ended June 30, 2008, respectively, and purchased §6.1 miilion and $13.4 million of shaft horsepdwer from the LLC for the
three and six months ended June 30, 2007, respectively.

D.  Pension and Other Postretirement Benefit Plans

Componerts of net periodic benefit income or cast recorded by the Company were as follows:

Pension Benefits Other Postretirement Benefits
Millions of dollars 2008 2007 2008 2007
Three months ended June 30,
Service cost £ 39 % 35 % i1 3 1.2
- Interest cost 10.9 10,4 3.1 3.0
Expected return on assets {20.5) (20.1) - -
Prior service cost amertization 1.8 1.7 0.3 03
Transition obligation amortization - - 0.2 0.2
Amortization of actiarial foss - - : - 0.3
Net periodic benefit {income) cost $ 39 % . 4.5 § 47 % 5.0
. Pension Benefits Other Postretirement Benefits
Millions of dollars 2008 2067 2008 2007
Six months ended June 30, : ‘
Service cost ‘ 5 78 § 7.0 % 22 % 2.4
Interest cost . 21.8 20.7 6.1 6.0
Expected return on assets (40.9) {40.2) - -
Prior service cost amortization 3.5 34 0.6 0.6
“Transition obligation amortization - - - 0.4 0.4
Amortization of actuarial loss - - - 0.6
Net periodic benefit (income) cost $ (7.8) $ (e § 93 § . 100
12




E.  New Accounting Matters

SFAS 161, “Disclosure about Derivative Insiruments and Hedging Activities,” was issued in March 2008. SFAS 161
requires enhanced disclosures about an entity’s derivative and hedging activities to include how derivative instruments are
accounted for and the effect of such activities on the entity’s financial statements. SFAS 161 is effective {or fiscal years beginning
after November 15; 2008. The Company has not determined what impact, if any, the adoption will have on the Company’s results of
operations, cash flows or financial position. The Company believes it will likely be required to provide additional disclosurés as a

part of future financial statements.

SFAS 160, “Noncontrolling Interests in Consolidated Financial Statements,” was issued in December 2007. SFAS 160
requires entities to report noncontrolling (minority) interests in subsidiaries as equity. SFAS 160 is effective for fiscal years
beginning after December 15, 2008, The Company has not determined what impact, if any, that adoption will have on the
Company’s results of operations, cash flows or financial position.

SFAS 141(R), “Business Combinations,” was issued in December 2007. SFAS 141(R) requires the acquiring entity in a
business combination to recognize the assets acquired and the Jiabilities assumed at their fair values at the acquisition date. SFAS
14 1(R) also requires the acquirer to disclose all of the information needed to evaluate and understand ihe nature and financial effect
of the business combination. SFAS 141{R) is effective for fiscal years beginning afler December 15, 2008, The Company has not
determined what impact,‘ if any, that adoption will have on the Company’s results of operations, cash flows or financial position.

SFAS 159, “The Fair Value Option for Financial Assets and Financial Liobilities,” was issued in February 2007, SFAS
. 159 allows entities to measure at fair value many financial instruments and certain other assets and Habilities that are not otherwise
: ffeqliired to be measured at fair value. SFAS 159 became effective for fiscal years beginning after November 15, 2007. The Company
has not elected to measure at fair value any permitted items that are not ctherwise required to be measured at fair value. As a result,
SFAS 159 has not had an impact on the Company’s results of operations, cash flows or financial position.

The Company adopted SFAS 157, “Fair Value Measurements,” in the first quarter of 2008 for financial assets and
liabilities and for nontinancial assets and liabilities recognized or disclosed at fair value in the financial statements on a recurring
basis (at least annually). As permitted by FASB Staff Position 157-2 (FSP FAS 157-2), the Company will adopt SFAS 157 for ail
other nonfinancial assets and liabilities in the first quarter of 2009. SFAS 157 establishes a framework for measuring the fair vatue
of assets and Habilities recognized in the financial siatements in periods subsequent to initial recognition. The initial adoption of
SFAS 157 did not impact the Company’s results of operations, cash flows or financial position.

The Company relies on market transactions to determine the fair value of available for sale securities and derivative
instruments. At June 30, 2008, fair value measurements, and the level within the fair value hierarchy of SFAS 157 in which the
measurements fall, were as follows:

Fair Value Measurements at June 30, 2008 Using

Quoted Prices in Active Significant Other Significant
Markets for Identical Assets Observable Inputs Unobservable Inputs

Millions of doHars {Level 1} {(Level 2} {Level 3)
Assetst '
Available for sale securities 53 - -
Derivative instruments 81 81 .
Liabilities:

Derivative instruments 73 8 -

13
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‘F. Income and Other Taxes

In June 2008, the Company received an unfavorable decision in its litigation of a state tax issue, which denied the Company
a refund of state income tax. Although the decision was rendered by the court of last resort, the Company has asked for the court to
rehear the case. It isreasonably possible that the case could be reheard and if reheard, a favorable decision could be rendered within
twelve months. In 2007, the Company removed $15 million of previously recorded tax benefit from its balance sheet related to this
item, in connection with the initial adoption of FIN 48, “Accounting for Uncertainty in Income Taxes”. As aresult, the unfavorable
decision has had no impact on the Company’s results of operations, cash flows or financial position. If the rehearing is decided in
favor of the Company, any changé to the unrecognized tax benefit will be within a range of $0 to $15 million. The impact on any
individual year’s effective tax raie would be immaterial, because any tax benefit recorded would be amozrtized into eamings over a
pumber of years under SFAS 71. No other material changes in the status of the Company’s tax positioris have occurred through

June 30, 2008,

2. RATE AND OTHER REGULATORY MATTERS

SCE&G
Electric

On May 30, 2008, SCE&( filed a combined application with the SCPSC and the South Carolina Office of Regulatory Staff
(ORS) pursuant to the Base Load Review Act (the BLRA), seeking a certificate of environmental compatibility and public
convenience and necessity and for a base load review order, relating to proposed construction by SCE&G and South Carolina Public
Service Authority (Santee Cooper) to build and operate two new nuclear generating units at the existing V. C. Summer Nuclear
Station site. Based on the application, the SCPSC will review and rule on the prudency of SCE&G's decision to build nuclear
generation. The SCPSC is required to issue an order on the application by February 2009. If SCE&G’s decision is found to be
prudent, that finding will be binding on all future revised rate proceedings or general rate proceedings so long as the construction
proceeds in accordance with the schedules, estimates and projections, including contingencies set forth in the approved
application. In addition, beginning with the initial proceeding, SCE&G will be allowed to file revised rates with the SCPSC each
vear to incorporate any nuclear construction work in progress incurred. Requested rate adjustments would be baged on SCE&G’s
updated cost of debt and capital structure. The rate design will be based on the rates approved in SCE&G’S December 2007 electric

rate order described below.

On March 31, 2008 SCE&G and Santee Cooper, filed an application with the Nuclear Regulatory Commission (NRC) for
a combined construction and operating license (COL). The COL, if approved, would authorize SCE&G and Santee Cooper o build
and operate the nuclear generating units referred to above, The NRC’s review process is expected to last approximately three to four

~ years. Upon approval from the SCPSC discussed above, construction could begin shortly thereafter, with a projected in-service date

of 2016 for the first unit.

In a December 2007 order the SCPSC granted SCE&G an increase in retail electric revenues of approximately $76.9
million, or 4.4%, based on a test year calculation. The order granted an atlowed return on common equity of 11%. The new rates

became effective January 1, 2008.

In the December 2007 order, the SCPSC also extended through 2015 its approval of the accelerated capital recovery plan
for SCE&G’s Cope Geperating Station. Under the plan, in the event that SCE&G would otherwise earn in excess of its maximum
allowed return on common equity, SCE&G may increase depreciation of its Cope Generating Station up to $36 million annuaily
without additional approval of the SCPSC. Any unused portion of the $36 million in any given year may be carried forward for
possible use in the immediately following year. No such additional depreciation has been recognized.

In October 2007 the SCPSC approved SCE&G’s request to increase the storm damage reserve cap from $50 million to
$100 million. In addition, the SCPSC approved SCE&G’s request to apply certain transmission and distribution insurance
premiums against the reserve until SCE&G files its next retail electric rate case. ‘

In May 2007, South Carolina law was changed to revise the statutory definition of fuel costs to include certain variable
énvironmental costs such as ammonia, lime, limestone and catalysts consumed in reducing or treating emissions. The revised
definition also inc[udes the cost of emission allowances used for sulfur dioxide, nitrogen oxide, and mercury and particulates.

SCE&G’s rates are established using a cost of fuel component approved by the SCPSC which may be modified penodlcally
to reflect changes in the pnce of fuel purchased by SCE&G.
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Gas

On June 13, 2008 SCE&G filed an application with the SCPSC requesting en increase in retail natural gas rates of 0.87%
under the terms of the Natural Gas Rate Stabitization Act {(Stabilization Act). The Stabjlization Act is designed to reduce the
volatility of cost charged to customers by ajlowing for mere time recovery of the cost that regulate utilities incur related 1o natura?
gas service infrastructure. The SCPSC is expected to review SCE&G's filing in October 2008. If approved, the rate adjustment
would be implemented with the first billing cycle in November 2008.

In October 2007 the SCPSC approved an increase in retail natural gas rates of 0,9% under the terms of the Stabilization
Act. The rate adjustment was effective with the first billing cycle in November 2007.

SCE&G s tariffs include a purchase gas adjustment {(PGA) clause that provides for the recovery of actual gas costs incurred
including costs related io hedging natural gag purchasing activities. SCE&G's rates are calculated using a methodology which
adjusts the cost of gas monthly based on a twelve-month rolling average.

PSNC Energy

PSNC Energy’s rates are established using a benchmark cost of gas approved by the NCUC, which may be modified
periodically to reflect changes in the market price of natural gas. PSNC Energy revises its tariffs with the NCUC as necessary t¢
track these changes and accounts for any over- ot under-collections of the delivered cost of gas in its deferred accounts for
subsequent rate consideration. The NCUC reviews PSNC Energy’s gas purchasing practices annually.

On March 31, 2008 PSNC Energy filed a general rate case application with the NCUC requesting a 2.97%, or $20.4
million, increase in its base rates. The rate increase is largely associated with recovering costs related to expanding and operating its
pipeline system. In its application, PSNC Energy is also requesting to implement a customer usage tracker (CUT); a rate decoupling
mechanism that breaks the link between revenues and the amount of natural gas sold. If approved, the CUT would aliow PSNC
Energy to periodically adjust its base rates for residential and commercial customers based on customer consumption. Finally,
PSNC Energy is proposing several conservation initiatives and requesting recovery of the associated costs. A hearing on the
application has been scheduled for the week of August 25, 2008.

In May 2007 the NCUC approved PSNC Energy’s request to eliminate the use of its dual residential customer rate siructure
and replace it with a single residential rate.  The NCUC also ordered that PSNC Energy establish a new residential rate structure by
November 1, 2007. In Octeber 2007 the NCUC approved PSNC Energy’s request to implement a residential service rate which has
a winter/summer differential of 6 cents per therm effective November 1, 2007, The higher winter rate will help recover costs
associated with operating the system pipeline during high customer demand. These changes in the rate structure had no impact on

2007 earnings.
3.  LONG-TERM DEBT

In June 2007 SCANA entered into an agreement to issuz and sell Floating Rate Senior Notes due June 1, 2034, in an
aggregate principal amount of between $90 millionand $110 million. in December 2007 SCANA issued $40 million of the Floating
Rate Senior Notes. The remainder of the Notes are o be issued in December 2008 and June 2009,

On January 14, 2008 SCE&G issued $250 million of First Mortgage Bonds bearing an annual interest rate of 6,05% and
maturing on January 15, 2038, Proceeds from the sale of these bondls were used to repay short-term debt primarily incurred as a
result of SCE&G’s construction program and for general corporate purposes. Concurrent with this issuance, SCE&G terminated
several 30-year forward-starting swaps having an aggregate notional amount of $250 million. The resuiting loss of approximately
$14.0 miliion on the settlement of these swaps will be amortized over the life of the bonds.
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On March 12, 2008 SCANA issued $250 million of Medium Term Notes bearing an annual interest rate of 6.25% and
maturing on April 1, 2020. Proceeds from the sale of these notes were or will be used to repay short-term debt incurred to pay at
maturity on March 1, 2008 $100 million of floating rate Medium Term Notes, to pay at maturity $115 million of Medium Term
Notes, due October 23, 2008, to repay other short-term debt and for general corporate purposes, Concurrent with this issuance,
SCANA terminated a treasury lock having a notional amount of $250 million. The resulting loss on the treasury lock of
approximately $3.1 million will be amortized over the life of the Medium Term Notes.

On May 30, 2008 South Carolina Generating Company, Inc. (GENCO}) issued $80 million in notes bearing an annual
interest rate of 6.06% and matwring on June 1, 2018. Procecds from the sale of the notes were used to repay shori~term debt
primarily incurred as a result of GENCO’s construction program. An additional $80 million is expected to be issued in October
2008 with similar terms.

On June 24, 2008, SCE&G issued $110 million of First Mortgage Bonds bearing an annual interest rate of 6.05% and
maturing on January 15, 2038. Proceeds from the sale of these bonds weré used to repay short term debt and for general corporate
purposes. Concurrent with this issuance, SCE&G terminated a treasury lock having a notional amount of $110 million. The
resulting gain of approximately $0.5 million will be amortized over the life of the bonds.

Substantially all of SCE&G's and GENCO's electric utility plant is pledged as collateral in connection with long-term debt.
The Company is in compliance with all debt covenants.

4. FINANCIAL INSTRUMENTS

The Company utilizes various financial derivatives, including those designated as cash flow hedges related to natural gas.
The Company also utilizes swap agreements to manage interest rate risk, These transactions are more fully described in Note 9 to the
consolidated financial statements in SCANA’s Annual Report on Form 10-K for the year ended December 31, 2007.

At June 30, 2008 the Company’s fair value interest rate swap totaled $0.4 million (pain) related to a notional amount of
$12.8 million. At June 30, 2008 the Company’s cash flow interest rate swap totaled $7.6 million (loss) related to a notional amount
of $40 million. .

The Company’s regulated gas operations (SCE&G and PSNC Energy) hedge natural gas purchasing activities using
over-the-counter options and swaps and New York Mercarntile Exchange (NYMEX) futures and options. SCE&G’s tariffs include a
purchased gas adjustment (PGA) clause that provides for the recovery of actual gas costs incurred. The SCPSC has ruled that the
results of these hedging activities are to be included in the PGA. As such, the cost of related derivatives utilized to hedge gas
purchasing activities are recoverable through the weighted average cost of gas calculation. The offset to the change in fair value of
these derivatives is recorded as a regulatory asset or lability, PSNC Energy’s tariffs also include a provision for the recovery of
actual gas costs incurred. PSNC Energy records premiums, transaction fees, margin requirements and any realized and unrealized
gains or losses from its hedging program in deferred accounts as a regnlatory asset or liability for the over- or under-recovery of gas
costs. '

The Company’s nonregulated gas operations recognize gains and losses as a result of qualifying cash flow hedges whose
hedged transactions occur during the reporting pertod and record them in cost of gas. The effects of gains or losses resulting from
these hedging activities are either offset by the recording of the related hedged transactions or are included in gas sales pricing
decisions made by the business unit. The Company estimates that most of the June 30, 2008 unrealized gain balance of $12.7
million, net of taxes, will be reclassified from accumulated other comprehensive income (loss) to earnings within the next twelve
months as a decrease to pas cost if market prices remain at current levels. As of June 30, 2008, all of the Company’s cash flow
hedges settle by their terms before the end of 2010.

PSNC Energy utilizes asset management and supply service agreements with counterparties for certain of its natural gas
storage facilities. At June 30, 2008, such counterparties held 51% of PSNC Energy’s natural gas inventory, with a carrying value of
$38.6 million, through either capacity release or agency relationships. Under the terms of the asset management agreements, PSNC
Energy reccives storage asset management fees and, in certain instances, a share of profits. No fees are received under supply
service agreements, The agreements expire at various times through March 31, 2009.
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5. COMMITMENTS AND CONTINGENCIES

Reference is made to Note 10 to the consolidated financial statements appearing in SCANA’s Annual Report on Form 10-
for the year ended December 31, 2007. Commitments and contingencies at June 30, 2008 include the following:

A.  Nuclear Insurance

The Price-Anderson Indemnification Act deals with public liability for 2 nuclear incident and establishes the liability lw
for third-party claims associated with any nuclear incident at $10.8 billion. Each reactor licensee is currently liable for up to
$100.6 million per reactor owned for each nuclear incident ocowring at any reactor in the United States, provided that not more the
$15 million of the liability per reactor would be assessed per year. SCE&G's maximum assessment, based on its two-thirds
ownership of Summer Station, would be $67.1 million per incident, but not more than $10 million per year.

SCE&G currently maintains policies (for itself and on behalf of Santee Cooper, the one-third owner of Summer Station}
with Nuclear Electric Insurance Limited. The policies, covering the nuclear facility for property damage, excess property damage
and outage costs, permit retrospective assessments under certain conditions to cover insurer’s losses. Based on the current annual
premium, SCE&G’s portion of the retrospective premium assessment would not exceed $14.1 million.

To the extent that insurable claims for property damage, decontamination, repair and replacement and other costs and
expenses arising from a nuclear incident at Summer Station exceed the policy limits of insurance, or to the extent such insurance
becomes unavailable in the future, and to the extent that SCE&G’s rates would not recover the cost of any purchased replacemen
power, SCE&G will retain the risk of loss as a self-insurer. SCE&G has no reason to anticipate a serious nuclear incident at Summ:
Station. However, if such an incident were to occut, it would have a material adverse impact on the Company’s results of operation
cash flows and financial position.

B. Environmental
SCE&G

The United States Environmental Protection Agency (EPA) issued a final rule in 2005 known as the Clean Air Interstate
Rule {CAIR). CAIR requires the District of Columbia and 28 states, including South Carolina, to reduce nitrogen oxide and sulfu
dioxide emissions in order to attain mandated state tevels. CAIJR had set emission limits to be met in two phases beginning in 20(
and 2015, respectively, for nitrogen oxide and beginning in 2010 and 2015, respectively, for sulfir dioxide. Numerous states,
environmental organizations, industry groups and individual companies challenged the nile, seeking a change in the method CAT
used to allocate sutfur dioxide emission allowances. On July 11, 2008, the United States Court of Appeals for the District of
Columbia Circuit vacated the rule in its entirety and remanded it to the EPA for further rulemaking. Prior to the Court of Appeal:
decision, SCE&G and GENCO had determined that additional air quality controls would be needed to meet the CAIR
reguirements, inchuding the installation of selective catalytic reactor (SCR) technology at Cope Station for nitrogen oxide reductio
and wet limestone scrubbers at both Waterce and Williams Stations for sulfur dioxide reduction. SCE&G and GENCO have alread
begun to install this equipment, and expect to incur capital expenditures totaling approximately $560 million through 2010. The
Company cannot predict when the EPA will issue a revised rule or what impact-the rule will have on SCE&G and GENCO. Any
costs incurred to comply with this vacated rule or other rules issued by the EPA in the future are expected to be recoverable throug

rates.

The EPA issued a final rule referred to as the Clean Air Mercury Rule (CAMR) in 2005 establishing a mercury emission
cap and trade program for coal-fired power plants that required limits to be met in two phases, in 2010 and 2018. Numerous partie
challenged the rule. On February 8, 2008, the United States Circuit Court for the District of Columbia vacated the rule for electric
utility steam generating units. The Company cannot predict the effect of this ruling on implementation of CAMR state
implementation plans (SIP) and newly promulgated CAMR regulations by the states,

SCE&G has been named, along with 53 others, by the EPA as a potentially responsible party (PRP) at the Altemate Energ
Resources, Inc. (AER) Superfund site located in Augusta, Georgia. The EPA placed the site on the National Priotities List in Apr
2006. AER conducted hazardous waste storage and treatment operations from 1975 to 2000, when the site was abandoned. Whil
operational, AER processed fuels from waste oils, treated industrial coolants and oil/water emulsions, recycled solvents and biende
hazardous waste fuels. During that time, SCE&G occasionally used AER for the processing of waste solvents, oily rags and oily
wastewater. The EPA and the State of Georgia have documented that a release or releasss have occurred at the site leading to
contamination of groundwater, surface water and soils. The EPA and the State of Georgia have conducted a preliminary assessmer
and site inspection. The site has not been remediated nor has a clean-up cost been estimated.  Although a basis for the allocation ¢
clean-up costs among the PRPs is unclear, SCE&( does not believe that its involvement at this sitc would result in an allocation ¢
costs that would have a material adverse impact on its results of operations, cash flows or financial condition. Any cost allocated t
SCE& arising from the remediation of this site, net of insurance recoveries, is expected o be recoverable through rates.
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SCE&( has been named, along with 29 others, by the EPA as a PRP at the Carclina Transformer Superfund site located in
Fayetteville, North Carolina. The Carolina Transformer Company (CTC) conducted an electrical transformer rebuilding and repair
operation at the site from 1959 to 1986. During that time, SCE&G occasionally used CTC for the repair of existing transformers,
purchase of new transformers and sale of used transformers. In 1984, the EPA initiated a remediation of PCB-contaminated soil
and groundwater at the site. The EPA reports that it has spent $36 million to date. In 2008, SCE&G, along with other parties,
reached & settlement with the EPA and the U.S, Department of Justice on this matter. The settlement, which is subject to court
approval, would result in an allocation of cost, net of insurance recoveries, to SCE&G that is not material, and such cost is expected
to be recoverable through rates.

SCE&G is responsibie for four decommissioned MGP sites in South Carolina which contain residues of by-product
chemicals, These sites are in various stages of investigation, remediation and monitoring under work plans approved by the South
Carolina Department of Health and Environmental Control. SCE&G anticipates that major remediation activities at these sites will
continue untit 2012 and will cost an additional $14.0 million. In addition, the National Park Service of the Department of the
Interior made an initial demand to SCE&G for payment of $9.1 miilion for certain costs and damages relating to the MGP site in
Chatleston, South Carolina. SCE&G expects to recover any cost arising from the remediation of these four sites, net of insurance
recoveries, through rates. At June 30, 2008, deferred amounts, net of amounts previously recovered through rates and insurance
settlements, totaled $19.5 million.

PSNC Energy

PSNC Energy is responsiﬁie for environmental clean-up at five sites in North Carolina on which MGP residuals are present
or suspected. PSNC Energy's actual remediation costs for these sites will depend on a number of factors, such as actual site
conditions, third-party claims and recoveries from other PRPs. PSNC Energy has recorded a liability and associated repulatory asset

. of $4.5 million, which reflects its estimated remaining lability at June 30, 2008. PSNC Energy expects to recover through rates any

costs, net of insurance recoveries, allocable to PSNC Energy arising from the remediation of these sites.
C. Claims and Litigation

In February 2008 the consumer affairs staff (the staff) of the Georgia Public Service Commission (GPSC) recommended
that the GPSC open an investigation into whether SCANA Energy Marketing, [nc. (SCANA Energy) had overcharged certain of its
customers. The staff asserted that SCANA Energy confused certain customers, charged certain customers in excess of the published
price, and failed to give proper notice of an alleged change in methodology for computing variable rates. While SCANA Energy
believed the staff’s assertions were without merit, in June 2008 SCANA Energy entered into a settlement agreement with the GPSC,
agreeing to pay $1.25 million in the form of credits on certain customers’ bills and as a contribution to low-income assistance
programs,

) On February 26, 2008, 4 purported class action was filed in U.S. District Court for the Northern District of Georgia,
originally styled Weiskircher, et al. v. SCANA Energy Marketing, Inc., containing similar allegations to those alleged by the staff
and seeking damages on behalf of a class of Georgia customers. On June 13, 2008 the court dismissed the suit with prejudice. The
plaintiffs subsequently filed 2 motion for reconsideration, which has been denied. While the plaintiffs may appeal the court’s
decision, SCANA Energy believes the allegations are without merit and will vigorously defend itself. Although the Company
cannot predict the final outcome, it believes that a resolution of this matter will not have a material adverse impact on its results of
operations, cash flows or financial condition. ‘

In May 2004, SCANA. and SCE&G were served with a purported class action lawsuit styled as Douglas E. Gressette,
individually and on behalf of other persons similarly situated v. South Carolina Electric & Gas Company and SCANA Corporation.
The case was filed in South Carolina's Circuit Court of Common Pleas for the Ninth Judicial Circuit. The plaintiff alleges that
SCANA and SCE&G made improper use of certain easements and rights-of-way by allowing fiber optic communication lines
and/or wireless communication equipment to transmit commupications other than SCANA’s and SCE&G’s electricity-related
internal communications. The plaintiff asserted causes of action for unjust enrichment, trespass, injunction and declaratory’
Jjudgment. The plaintiff did not assert a specific dollar amount for the claims. SCANA and SCE&G believe their actions are
consistent with governing law and the applicable documents granting easements and rights-of-way. The Circuit Court granted
SCANA’s and SCE&G’s motion to dismiss and issued an order dismissing the case in June 2005. The plaintiff appealed to the Scuth
Carclina Supreme Court. The Supreme Court overruled the Circuit Court in October 2006 and returned the case to the Circuit Court
for further consideration, In June 2007, the Circuit Court issued a ruling that limits the plaintiff’s purported class to owners of
easements situated in Charleston County, South Carolina. The South Carolina Court of Appeals dismissed the plaintiff’s appeal of
this ruling, determining that the Circuit Court ruling is not immediately appealable, On February 27, 2008 the Circuit Court issued
an order to conditionally certify the class, which remains limited to easements in Charleston County. The plaintiff has moved to add
SCANA Communications, Inc. (SCI) to the lawsuit as an additional defendant. This motion was granted by the Court and SCI was
served with the complaint on July 14, 2008, SCANA, SCI and SCE&G will continue to mount a vigorous defense and believe that
the resolution of these claims will not have a material adverse impact on their results of operations, cash flows or financial condition.
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A complaint was filed in October 2003 against SCE&G by the State of South Carolina alleging that SCE&G violated th
Unfair Trade Practices Act by charging municipal franchise fzes to some customers residing outside a municipatity's limits. The
complaint sought restitution to all affected customers and penalties of up to $5,000 for each separate violation. The claim against
SCE&G was settled by an agreement between the parties, and the settlement was approved in 2004 by South Carolina’s Clreuit
Court of Common Pleas for the Fifth Judicial Circuit. In addition, SCE&G filed a petition with the SCPSC in October 2003 pursua
to S. C. Code Ann. R.103-836. The petition requests that the SCPSC exercise its jurisdiction to investigate the operation of the
municipal franchise fee collection requirements applicable to SCE&Gs electric and gas service, to approve SCE&G’s efforts to
carrect any past franchise fee billing errors, to adopt improvements in the system which will reduce such errors in the future, and
adopt any regulation that the SCPSC deems just and proper to regulate the franchise fee collection process. A hearing on this petiti.
has not been scheduled, The Company believes that the resolution of these matters will not have a marerial adverse impact on its
results of operations, cash flows or finarcial condition.

The Company is also engaged in various other claims and litigation incidental to its business opérations which manageme
anticipates will be resolved without a material adverse impact on the Company’s results of operations, cash flows or financial

condition.

D.  Nuclear Generation

On May 27, 2008, SCE&G and Santee Cooper, announced that they had entered into a contractual agreement for the desi
and construction of two 1,117-megawatt nucicar slectric generation units at the site of V, C. Sumymer Nuclear Station. SCE&G a
Santee Cooper will be joint owners and share operating costs and generation output of the two additional units, with SCE&G
accounting for 35 percent of the cost and output and Santee Cooper the remaining 45 percent. The first unit is expected to come
line in 2016, the seeond i 2019. SCE&G’s share of the estimated cash outlays (future value) total $3.411 billion for plamt costs a

$638 million for transmission costs.
6. SEGMENT OF BUSINESS INFORMATION

The Company’s reportable segments are listed in the following table. The Company uses opsrating income to measure
profitability for its regulated operations; therefore, net income is not allocated to the Electric Operations, Gas Distribution and C
Transmission segments. The Company uses net income to measure profitability for its Retail Gas Marketing and Energy Market!
segments. Gas Distribution is comprised of the local distribution operations of SCE&G and PSNC Energy which meet SFAS
131, “Disclosures about Segments of an Enterprise and Related Information” criteria for aggrepation, All Other includes equity
method investments and other nonreportable segments.

External Intersegment Operating Net Segment
Miltlions of doliars ) Revenue Revenue Income (Loss)  Income (Loss) Assets
Three Months Ended June 30, 2008 .
Electric Operations 5 576 § KO 129 n/a
Gas Distribution 208 . - n/a
CGas Transmission 2 9 4 nfa
Retail Gas Marketing 102 - na § (1
Energy Marketing 330 93 n/a -
All Other 8 90 , n/a. 3)
Adjustments/Eliminations , {8} {200) () 61
Consolidated Total 3 1,2i8 § - % 131 § 57
Six Months Ended June 30, 2008
Eleciric Operations $ 1,064 § 6 % 226 $ 6,11
Gas Distribution ‘ 688 - 77 1,9:
(Gas Transmission 4 20 9 3]
Retail Gas Marketing 367 - nfa $ 21 1
Energy Marketing 629 ) 168 n/a - 2
All Other ‘ 17 173 n/a {4) 1,26
Adjustments/Eliminations (17) {367) 32 149 51
Consolidated Total 3 2,752 § - 8 344 % 166 § 10,5
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. L - External  Intersegment Operating - Net Segment

Milliens of dollars Reveriue Revenue . Income (Loss)  Income (Loss) Assets
t Three Months Ended June 30, 2007
Electric Operations hY 470 % 2 5 110 na
mt } Gas Distribution 189 - (Y] na
(3as Transmission 2 9 4 n/a
. Retail Gas Marketing 102 - wa $ 2
fto | Energy Marketing : 244 47 n/a 1
ion All Other (6) 83 ‘n/a - (5)
8 Adjustments/Eliminations 6 (141) 3 57
Consolidated Total S 1,007 % - 8 116 $ 55
ent : .
I Six Months Ended June 30, 2007
| Electric Operations $ 913 § 4 % 166 n/a § 3,746
Gas Distribution 622 - 73 na 1,801
Gas Transmission 5 20 9 na 285
Retail Gas Marketing 343 - nfa § 20 140
o i Energy Marketing : 487 112 nfa 1 121
"gg ! All Other : ' 12 - 168 n/a 9) 550
At . Adjustments/Eliminations (12) (304) 31 128 1,019
son Consolidated Total $ 2,370 § - § 279 § 140 3§ 9,662
and ‘
1
|
o] i t
Gas %
sting ;
o
at
S
19
928
312
148
213
2207
591 .
L518
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND
RESULTS OF OPERATIONS

SCANA CORPORATION

The following discussion should be read in conjunction with Management’s Discussion and Analysis of Financiel
Condition and Results of Operations appearing in SCANA Corporation’s (SCANA, and together with its consolidated subsidiari
the Company) Annual Report on Form 10-K for the year ended December 31, 2007,

RESULTS OF OPERATIONS

FOR THE THREE AND SIX MONTHS ENDED JUNE 39, 2008
AS COMPARED TO THE CORRESPONDING PERIODS IN 2007

Earnings Per Share

Earnings per share was as follows:

o Second Quarter . Year to Date
Millions of dollars . ‘ - 2008 2007 . 2008 : 2007
Eamnings per share B 48 $ 47 $ 1.42 3 1.20

Second Quarter

Earnings per share increased primarily due to higher electric margin of $.11. These increases were primarily offset by
lower natural gas margin of $.01 and higher operating expenses and other items aggregating $.09 as detailed below,

Year to Date

Eamings per share increased primarily due to higher electric margin of $.28 and higher natural gas margin of $.06. Th
increases were primarily offset by higher operating expenses and other items aggregating $.12 as detailed below.

Dividends Declared

The Company’s Board of Directors has declared the following dividends on common stock during 2008:

Declaration Date Dividend Per Share Record Date Payment Date
February 14, 2008 $.46 March 10, 2008 April 1, 2008
April 24, 2008 : 46 June 10, 2008 July 1, 2008
July 31, 2008 A6 September 10, 2008 October 1, 2008

Electric Operations

Electric Operations is comprised of the electric operations of South Carolina Electric & Gas Company (SCE&£G), Sow
Carolina Generating Company, Inc. (GENCO) and South Carolina Fuel Company, Inc. Electric operations sales margin (includ
transactions with affiliates) was as follows:

Second Quarter Year to Date
Millions of dollars 2008 % Change 2007 2008 % Change 200
Operating revenues ‘ § 5758 22.5% § 4700 § 1,063.7 16.5% § 912
Less: Fuel used in generation 227.4 ‘ 48.7% 1529 404.3 30.9% 308
Purchased power 16.2 * 6.6 20.9 16.1% 18,
Margin ' $ 3322 7.0% % 3105 % 638.5 9.0% $ 585

*Greater than 100%
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Second Quarier

Margin increased by $17.3 million due to increased retail electric rates that went into effect in January 2008, and by $4.1

_million due to customer growth and usage, partially offset by lower off-system sales of $0.6 million.

Year to Date

Margin increased by $34.8 million due to increased retail electric rates that went into effect in January 2008, by $10.7
million due to customer growth and usage, by $5.6 million due to higher off-system sales and by $1.7 million due to higher industrial

sales,

Gas Distribution

Gas Distribution is comprised of the local distribution operations of SCE&G and Public Service Company of North
Carolina, Incorporated (PSNC Energy). Gas distribution sales margin (including transactions with affiliates) was as follows:

. ‘ Second Quarter Year to Date

Millions of dollars ‘ 2008 % Change 2007 2008 % Change 2007

Operating revenues $ 2086 10.1% $ 1895 $ 6883 10.6% $ 622.5

Less: Gas purchased for resale 150.7 13.0% 133.4 494.1 13.1% 436.9
Margin $ .57.9 32% § 5631 § 1942 46% § 185.6

Second Quarter

Margin at SCE&( increased by $0.9 million due to the Public Service Commission of South Carolina (SCPSC)-approved
increase in retail gas base rates which became effective with the first billing cycle of November 2007 and by $0.2 miltion due to
customer growth, Margin at PSNC Energy increased by $0.8 million due primarily to customer growth.

- Year to Date

Margin at SCE&G increased by $2.8 million due to the SCPSC-approved increase in retail gas base rates which became
effective with the first billing cycle of November 2007 and by $1.5 million due to customer growth. Margin at PSNC Energy
increased by $4.1 million due primarily to customer growth. :

Gas Transmission

Gas Transmission is comprised of the operations of Carolina Gas Transmission Corporation {CGTC). Gas transmission
revenues (including transactions with affiliates) were as follows:

Second Quarter . ' Year to Date
Millions of dollars 2008 % Change 2007 2008 % Change 2007
- Transportation revenue $ 11.9 53% % 113 $ 248 55% § 235
. Other operating revenues - (100.0)% . 0.6 - (100.0)% 1.5
Revenues $ 1.9, - % 119 § 248 0.8)% % 25.0

Secand Quarter and Year to Date
~ Transportation revenue increased primarily dug to customer growth,

Retail Gas Marketing

Retail Gas Marketing is comprised of SCANA Energy, which operates in Georgia’s natural gas market. Retail Gas
Marketing revenues and net income (loss) were as follows:

Second Quarter Year to Date
Millions of dollars . 2008 % Change 2007 2008 - % Change 2007
Operating revenues $ 1019 0.3)% § 1022 § 3669 70 % § 3430
Net income (Joss) (0.5) * 14 21.0 6.6 % 19.7

*Greater than 100%
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Second Quarter

Operating revenues decreased primarily as a result of lower sales volume, partially offset by higher average retail
prices. Net income decreased primarily due to lower margin and the Georgia Public Service Commission settlement (see Note 5C
the condensed consolidated financial statements), partially offset by lower bad debt expense.

Year to Date

Operating revenues increased primarily as a result of higher average retail prices and volumes. Net income increased
primarily due to higher margin and lower bad debt expense, partially offset by the Georgia Public Service Commission settleme:

Egergy Marketing

Energy Marketing is comprised of the Company’s non-regulated marketing operations, excluding SCANA Energy. Ener
Marketing operating revenues and net income were as follows:

: Second Quarter Year to Date
Millions of dollars 2008 % Change . 2007 2008 % Change 2007
Operating revenues . % 4279 486% $ 2880 § 7960 . 342% § 5931
Net income ‘ 0.3 {62.5)% 0.8 - {100.0)% S 048

Second Quarter

Operating revenues increased primarily due to higher natural gas commaodity prices. Net income decreased primarily d
to higher bad debt expense. .

Year to Date

Operating revenues mcreased primarily due to higher natural gas commodity prices. Net income decreased due to high
operating expenses of $1.0 million, partiaily offset by higher margin on sales of $0.3 million.

Other Operating Expenses

Other operating expenses arising from the operating segments previously discussed were as follows:

Second Quarter Year to Date
Millions of dollars 2008 % Change 2007 . 2008 % Change 200
Other operation and maintenance $. 1667 4.1% % 1601 $ 3440 3.0% § 334
Depreciation and amortization 78.9 (8.0)% 85.8 158.5 (10.4)% 176.

Other taxes 43.3 12.5% 385 §7.1 9.7% 79

Second Quarter

Other operation and maintenance expenses increased $5.1 million due to higher generating, transmission and distributic
expense. Depreciation and amortization expense decreased $7. million due to the expiration of the synthetic fuel tax credits
program (see Income Taxes-Recognition of Synthetic Fuel Tax Credits) and $2.1 million due to the expiration of a three year
amortization of deferred purchased power, partially offset by an increase of $2.9 million due to property additions. Other taxes
increased due to higher property taxes.

Year to Date

Other operation and maintenance expenses increased $5.7 million due to higher generation, transmission and distributic
expenses and $2.5 million due to higher incentive and other benefit costs. Depreciation and amortization expense decreased $1¢
million due to the expiration of the synthetic fuel tax credits program (see Income Taxes-Recognition of Synthetic Fuel Tax Credi
and $4.3 million due to the expiration of a three year amortization of deferred purchased power, partially offset by an increase o
$5.8 million due to property additions. Other taxes increased due to higher property taxes.
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- obtain adequate sources of financing to meet its projected cash requirements for the foreseeable futur

Other Income (Expense)

Other income (expense) includes the results of certain incidental (non-utility} activities and the activities of certain
non-regulated subsidiaries. Other income (expense) declined in 2008 compared to 2007 primarily due to lower royalties earned in
connection with the operation of a synthetic fuel plant. Interest charges increased primarily due to the additional borrowings
described in Note 3 to the condensed consolidated financial statements.

ncome Taxes

Income tax expense increased primarily due to changes in opeérating income and the recognition of no synthetic fue} tax
credits during the first half of 2008 compared 1o $7.1 million and $18.5 million for the three and six months eaded June 30, 2007,

respectively.
Recognition 'of Synthetic Fuel Tax Credits

SCE&G holds equity-method investments in two partnerships that were involved in converting coal to synthetic fuel, the
use of which fuel qualified for federal income tax credits. Under an accounting methodology approved by the SCPSC in a January
2005 order, construction costs related to the Lake Mwrray back-up dam project were recorded in utility plant in service in a special
dam remediation account, outside of rate base, and depreciation was recognized against the balance in this account on an accelerated
basis, subject to the availability of the synthetic fuel tax credits. The synthetic fuel tax credit program expired at the end of 2007,

‘ For 2007, the level of depreciation expense and related tax benefit recognized in the income statement was equal 1o the
available synthetic fuel tax credits, less partnership losses and other expenses, net of taxes. As a resuit, the balance of unrecovered
costs in the dam remediation account declined as accelerated depreciation was recorded. Although these entries collectively had no
impact on consolidated net income, they did have a significant impact on individual line items within the income statement, as

follows:

‘ Three Months Ended Six Months Ended

Millions of doflars ' June 30, 2007 June 30, 2007
Depreciation and amortization expense h) (7.1 § (19.1)
Income tax benefits: :

From synthetic fuel tax credits 6.8 17.7

From accelerated depreciation 2.7 73

From partnership losses i 1.5 3.6
Total income tax benefits ‘ 11.0 28.6
Losses from Equity Method Investments ‘ 3.9 (9.5)
Impact on Net Income g - 5 -

Available credits were not sufficient to fully recover the construction costs of dam remediation; therefore, regulatory action
to allow recovery of remaining costs will be sought. In addition, SCE&G records non-cash camrying costs on the unrecovered
investment, which amounts were $1.4 million and $1.3 miilion in the second quérter of 2008 and 2007, respectively. As of June 30,
2008, remaining unrecovered costs, including carrying costs, were $71.2 million. The Company expects these costs to be
recoverable through rates.

LIQUIDITY AND CAPITAL RESOURCES

. ' The Company anticipates that its contractual cash obligations will be met through internally generated funds, the
incurrence of additional short- and long-term indebtedness and sales of equity securities, The Company expects that it has or can
e. The Company’s ratios of

.earnings to fixed charges for the 6 and 12 months ended June 30, 2008 were 3.07 and 3.20, respectively.

Cash requirements for the Company’s regulated subsidiaries arise primarily from their operational needs, funding their
f:onstr_uctilon programs and payment of dividends to SCANA. The ability of the regulated subsidiaries to replace existing plant
mw:'stment, to expand to meet future demand for electricity and gas and to install equipment necessary to comply with
environmental regulations will depend on their ability to attract the necessary financial capital on reasonable terms. Regulated
subsidiaries recover the costs of providing services through rates charged to customers. Rates for regulated services are génerally
based on historical costs. As customer growth and inflation occur and these subsidiaries continue their ongoing construction
Programs, rate increases will be sought. The future financial position and results of operations of the regulated subsidiaries will be
affggted by their ability to obtain adequate and timely rate and other regulatory relief, if requested.
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- The issuance of various securities by the Company or its regulated subsidiaries, including short- and long-term debt, is
subject to customary approval or authorization by state and federal regulatory bodies, including state public service commission
and the Federal Energy Repulatory Commission (FERC).

In June 2007 SCANA entered into an agreement to issue and sell Floating Rate Senior Notes due June 1, 2034, in an
aggregate principal amount of between $90 million and $110 million. In December 2007 SCANA. issued $40 million of the Float
Rate Senior Notes. Thé remainder of the Notes are to be issued in December 2008 and June 2009,

On January 14, 2008 SCE&G issued $250 millien of First Mortgage Bonds bearing an annual interest rate of 6.05% an
maturing on January 15, 2038. Proceeds from the sale of these bonds were used to.repay short-term debt primarily incurred as
resuit of SCE&G’s construction program and for general corporate purposes. Concurrent with this issuance, SCE&G terminate
several 30-year forward-starting swaps having an aggregate notional amount of $250 million. The resulting loss of approximate
£14.0 miltion on the settlement of these swaps will be amortized over the life of the bonds.

On March 12, 2008 SCANA issued $250 million of Medium Term Notes bearing an annual interest rate of 6.25% and
maturing on Aprit 1, 2020. Proceeds from the sale of these notes were or will be used to repay short-term debt incurred to pay
maturity on March 1, 2008 $1G0 million of floating rate Medium Term Notes, to pay at maturity $115 million of Medium Term
Notes, due October 23, 2008, to repay other short-term debt and for general corporate purposes. Concurrent with this issuance,
SCANA terminated a treasury lock having a notional amount of $250 million. The resulting loss on the treasury lock of
approximately $3.1 million will be amortized over the life of the Medium Term Notes.

On May 30, 2008 GENCO issued $80 million in notes bearing an annual iriterest rate of 6.06% and maturing on June |
2018. Proceeds from the sale of the notes were used to repay short-term debt primarily incurred as a result of GENCO’s
construction program. An additional $80 million is expected to be issued in October 2008 with similar terms.

On June 24, 2008, SCE&G issued $110 million of First Mortgage Bonds bearing an annual interest rate of 6.05% and
maturing on January 15, 2038. "Proceeds from the sale of these bonds were used to repay short term debt and for general carpor
purposes. Concurrent with this issuance, SCE&G terminated a treasury lock having a notional amount of $110 million. The
resulting gain of approximately $0.5 million will be amortized over the life of the bonds.

SCE&G and GENCO have obtained FERC authority to issue short-term indebtedness (pursuant to Section 204 of the
Federal Power Act). SCE&G may issue up to $700 million of unsecured promissory notes or commercial paper with maturity of
year or less, and GENCO may issue up to $100 million of short-term indebredness. FERC’s approval expires in February 2010

Nuclear Generation

On May 27, 2068, SCE&(G and Santee Cooper, a state owned utility in Scuth Carolina (joint owners of V. C. Summer
Nuclear Station) announced that they had entered into a contractual agreement for the design and construction of two
1,117-megawatt nuclear electric generation units at the site of V. C. Summer Nuclear Station. SCE&G and Santee Cooper will
joint owners and share operating costs and generation output of the two additional units, with SCE&G accounting for 55 percen
the cost and output and Santee Gooper the remaining 45 percent. The first unit is expected to-come on line in 2016, the second
2019, SCE&G's share of the estimated cash outlays are as follows:

Future Value
Miltions of dollars 2007 2008 2009-2010 2011-2012 After 2012 Total

Plant Costs $ 21 $ 183 § 1,085 % 1,431  §$ - 2,681 § 5,41
Transmission Costs - - - 2 636 63

The above amounts are not reflected in the contractual cash obligations table included in the 2007 Form 10-K.

In addition, on April 1, 2008 SCE&G announced that an agreement had been reached authorizing the purchase of long
lead-time materials for up to two new Westinghouse AP 1000 nuclear generating units. While seeking authorization from regula
for two plants and maintaining a position on the schedule for long-lead materials for two plants, SCE&G intends to maiatain
flexibility as to the number of plants to build, through contractual off-ramps up until the final notice to proceed with construetio

granted which SCE&G anticipates will be in 2011.

For information on SCE&G's regulatory filings related to nuclear generation, see Note 2 in the condensed consolidate
financial statements.
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ENVIRONMENTAL AND REGULATORY MATTERS

The United States Environmental Protection Agency (EPA) issued a final rule in 2005 known as the Clean Ajr Interstate
Rule (CAIR). CAIR requires the District of Columbia and 28 states, including South Carolina, to reduce nitrogen oxide and sulffur
dioxide emissions in order to attain mandated state levels. CAIR had set emission limits to be met in two phases beginning in 2009
and 2015, respectively, for nitrogen oxide and beginning in 2010 and 20135, respectively, for sulfur dioxide. Numerous states,
environmental organizations, industry groups and individual companies challenged the rule, secking a change in the method CAIR.
used to allocate sulfur dioxide emission allowances. On July 11, 2008, the United States Court of Appeals for the District of
Columbia Circuit vacated the rule in its entirety and remanded it to the EPA for further rulemaking. Prior to the Court of Appeals’
decision, SCE&G and GENCO had determined that additional air quality conirols would be needed to meet the CAIR
requirements, including the installation of selective catalytic reactor (SCR) technology at Cope Station for nitrogen oxide reduction
and wet limestone scrubbers at both Wateree and Williams Stations for sulfur dioxide reduction. SCE&G and GENCO have already
begun to install this equipment, and expect to incur capital expenditures totaling approximately $560 million through 2010. The
Company cannot predict when the EPA will issue a revised rule or what impact the rule will have on SCE&G and GENCO. Any
costs incurred to comply with this vacated rule or other rujes issued by the EPA in the future are expected to be recoverable through

rates.

The EPA issued a final rule referred to as the Clean Air Mercury Rule {(CAMR) in 2005 establishing a mercury emissions
cap and trade program for coal-fired power plants that required limits to be met in two phases, in 2010 and 2018. Numerous parties
challenged the rule, Oa February 8, 2008, the United States Circuit Coust for the District of Columbia vacated the rule for electric
ntility steam generating units. The Company cannot predict the effect of this ruling on implementation of CAMR state
implementation plans (SIP) and newly promulgated CAMR regulations by the states.

See notes to the condensed consolidated financial staterments for additional information related to environmental matters

. (Note 5B) and regulatory matters (Note 2).

OTHER MATTERS

Although SCANA invests in securities and business ventures, it does not hold investments in unconsolidated special
purpose entities such as those described in SFAS 140, “dccounting for Transfers and Servicing of Financial Assets and
Extinguishments of Liabilities, " or as described in FIN 46(R), “Consolidation of Variable Interest Entities.” SCANA does not
engage in off-balance sheet financing or similar transactions, although it is party to incidental operating leases in the normal course
of business, generally for office space, furniture, equipment and raif cars.

See Note 5C to the condensed consolidated financial statements for additional information related to claims and litigation,
FTEM 3. QUANTITATEIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

All financial instruments held by the Company described below are held for other than trading purposes.

Interest rate risk - The table below provides information about long-term debt issued by the Company and other financial

instruments that are sensitive to changes in interest rates. For debt obligations, the table presents principal cash flows and related
weighted average interest rates by expected maturity dates. For interest rate swaps, the figures shown reflect notional amounts and

related maturities. Fair values for debt and swaps represent quoted market prices.

As of June 30, 2008 Expected Maturity
There- Fair
Millions of dollars ‘ 2008 2009 2010 2011 2012 After Total Value
Long-Term Debt Issued: '
'Fixed Rate ($) 120.0 108.2 148 6193 2655 24481 3,5759 3,529.3
Average Fixed Interest Rate (%) 588 627 687 678 623 5.97 6.14
Variable Rate ($) ' . 1.6 1.6 1.6 35.2 40.0 41.0
Variable Interest Rate (%) 3.38  3.38 3.38 - 338 3.38
Interest Rate Swaps: : ‘
Pay Variable/Receive Fixed (§) 32 32 3.2 3.2 12.8 0.4
Pay Interest Rate (%) 599 599 5.99 5.99 5,99
Receive Interest Rate (%) 8.75 875 875 875 8.75
Pay Interest Rate (%) ‘ 6.47 647 647 6.47 6.47
Receive Interest Rate (%) ‘ 338 338 338 3.38 3.38
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While a decrease in interest rates would increase the fair value of debi, it is unlikely that events which would resultina

significant realized loss will occur.

Commodity price risk - The following tables provide information about the Company’s financial instruments that are
sensitive to changes in natural gas prices. Weighted average settlement prices are per 10,000 dekatherms. Fair value represents

quoted market prices.

Expected Maturity:
Futures Contracts

Options

Purchased Call Purchased Put . Purchased Put Sold Put

2008 Long Short (Long) (Short) (Long) {Long)
Settlement Price (a) 13.74 13.30 Strike Price (a) 10.60 841 8.78 “
Contract Amount (b) 22.2 8.4  Contract Amount 27.7 94 23.6 C-

(b}
Fair Value {(b) 317 8.2  Fair Value (b) 9.1 - - -
2009
Settlement Price (a) 13.47 14.25  Strike Price {a) i2.62 8.48 8.44 10.75
Coniract Amount (b)  38.4 14.8  Contract Amount 515 10.4 224 0.6

(b)
Fair Value (b) 554 17.2  Fair Value (b) 113 0.2 - -
(a) Weighted average, in dollars
{b) Millions of dollars
Swaps 2008 2009 201
Comumodity Swaps: \
Pay fixed/receive variable (b) 81.7 83.5 L
Average pay rate {(a) 9.374 9.596 0.74
Average received rate (a) 13.771 13.220 11.6C
Fair value (b) '120.0 128.9 2,
Pay variable/receive fixed (b) 444 43.5
Average pay raie (a) 13.904 14.271
Average received rate (a) 10.613 12.210
Fair value (b) 33.9 37.2
Basis Swaps:
Pay variable/receive variable (b} 253 1.3 5
Average pay rate {a) 13.641 13.212 11.3¢
Average received rate (a) 13.684 13.225 11.2¢
Fair value (b) 25.4 10.3 5

{a) Weighted average, in dollars
(b) Millions of dollars

ITEM 4. CONTROLS AND PROCEDURES

As of June 30, 2008, SCANA Corporation (SCANA) conducted an evajuation under the supervision and with the
participation of its management, including its Chief Executive Officer (CEQ) and Chief Financial Officer (CFQ), of (a) the
effectiveness of the design and operation of its disclosure controls and procedures and (b) any change in its internal control gver
financial reporting. Based on this evaluation, the CED and CFO cencluded that, as of June 30, 2008, SCANA’s disclosure contre
and procedures were effective. There has been no change in SCANA’s internal control over financial reporting during the quarte
ended June 30, 2008 that has materially affected or is reasonably likely to materially affect SCANA’s internal control over financ

reporting,
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ITEM 1, FINANCIAL STATEMENTS

SOUTH CAROLINA ELECTRIC & GAS COMPAﬁY
CONDENSED CONSOLIDATED BALANCE SHEETS

(Unaudited)
. June 30, December 31,

Millions of dojlars 2008 2007

Assels ‘

Utility Plant In Service % 8,546 % 8,380
Accumulated Depreciation and Amomzatmn ‘ . (2,723 (2,643
Construction Work in Progress : 378 383
Nuclear Fuel, Net of Accumulated Amortization ' 81 82
Utility Plant, Net B ‘ 6,482 6,202

" Nonutility Property and Investments:

" Nonutility property, net of aceumulated depreciation 40 38
Assets held in trust, net.- nuclear decommissioning . , ‘ . 60 62
‘Nonuiility Property and Investments, Net ’ ‘ 100 100
Current Assets: _

" Cash and cash equivalents . 19 41
Receivables, net of ailowance for uncoliect:ble acceunts of $3 and $2 . 346 320
Receivables - affiliated companies o o o 29
Inventories (at average cost):

Fuel and gas supply 101 139
- Materials and supplies 101 o7
Emission allowances 24 33
Prepayments and other 105 ‘ 52
Deferred income taxes 5 .5
Total Current Assets’ - - ' 702 -716
Deferred Debits and Other Assets:
Due from parent - pension asset, net 241 228
Regulatory assets 701 629
Other . - . . 101 102
Total Deferred Debits and Other Assets » 1,043 959
Total’ ) : 8 8327 § 7,977
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g " June 30, ‘December 31,
- Millions of dolfars 2008 2007
.Capitalization and Liabilities :
Shareholders’ Investmem EETPIE : R
 Common equity SRR ‘ e T $ 2,669 § o 2,622
- Préferred stock (Noi subject to purchase or smkmg funds) ' : 106 106+
‘ Total Shareholders’ Investment : : : ; 2,775 2,728
-~ - preferred Stock, net (Subject to purchase or smkmg ﬁmds) BRCRE S 7 . oo T
% Long-Term Debt, net g 7 BERRE . 2,308 2,003
) ; TotalCap:tahzatlon R e ? R 5,090 4738
; Mtnonty Interest _ L , : ' 94 89
Current Liabilities: L : :
[ ‘Short-term borrowings e , 230 . 464
{  ‘Curent portion of long-term debt- : , : 140 - T 13-
{ -Accounts payable £ o : ‘ ' - 158 175
Accounts payable - affiliated compames : : 24 - - 178
‘Customer deposits and custom_@r prepaymems ’ , 42 T 42
Taxes accrued : _ D ) ' (T 116
Interest accrued L , . 42 ' 33
7 Dividends declared ‘ - , 43 © 37
' % Other L - ' : 33 ‘ 46
. Total Curent LJabzhtxes ' L : 902 1,104
: ; Deferred Credits and Other Lzabxhtze:s ‘ ‘ TR
~ § Deferred income taxes, net ‘ o 856 . - B20
' & Deferred investment tax credits ‘ B [ ¢ 4 w2103
© % ‘Adset retirement obligations - , _ - o302 e S 254
! % . Due'to parent - postretirement and other beneﬁts . : 187 , C 187
B egulatory liabilities ' ' ' s 667 . 609
i _Other S " T 33
; % iTotal Deferred Credits and Other Liabilities L o oo 2181 . 2046
' § Commitments and Contingencies (Note 5) S o ‘ o A -
;; ¥ “Total \ _ ~ . 5 . 8337 5. 7977
L 4 See Notes to Condensed Consolidated Financial Statements,
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SOUTH CAROLINA ELECTRIC & GAS COMPANY

CONDENSED CONSOLIDATED STATEMENTS OF INCOME

(Unaudited)
Three Months Ended  Six Months En
‘ June 30, ~ June 30,
Millions of dollars .2008 - 2007 2008 . 20
Operating Revenues: : .

Electric 5 579 8 47128 .1 070 $ :

Gas i19 103 321 :

Total Operating Revenues 698 575 1391 1,
Operating Expenses; .

Fuel used in electric generation 227 153 404

Purchased power 16 . 7 21

Gas purchased for resale 96 81 245

Other operation and maintenance 125 116 254 .

Depreciation and amomzatwn 68 74 o136

Other taxes 39 35 . 80 .

Total Operating Expenses 571 466 1,140 1,
Operating Income 127 © 109 . 251
Othe\:ﬁ_i_r@bme (Expense):

Other income 8§ 7 15

Orher expenses 4) (D )]

Interest charpges, net of allowance for borrowed funds ‘ ’

- used during construction of $4, $3, $7 and $5 (35) (33) (7D

Allowance for equity funds used during construction 1 . i P |
Total Other Expense (30) (29 - (59)
Incomc Before Income Tax Expense, Losses from Equity .

Method Investments, Minority Interest and Preferred Stock: Dividends 97 80 192
Income Tax Expense 35 20 68
lncome Before Losses from Equ:ty Method Investmcnts,

Mitority Interest and Preferred Stock Dividends 62 60 124
Losses from Equity Method Investments - 4 -
Minority Interest 2 2 5
Net Income 60 54 119
Preferred Stock Cash Dividends Declared -2 2 4
Earnings Available for Common Shareholder $ 58 $ 52 % 115 §

‘See Notes to Condensed Consolidated Financial Statements.
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(Unauchted)

SOUTH:CAROLINA ELECTRIC & GAS COMPANY.
CONDENSED CONSOLIDATED: STATEMENTS OF CASH FLOWS

Six Months Ended
June 30,
onis of dollars -~ 2008 2007
Flows From Operating ActhltleS : s S
n’épme BRI : -5 o 8 .. 9N
ients to Reconcile Net Income to th Cash vaxded From Operatmg Actlv:taes: o S S s
Gess losses from equity method mvestments, net of d1str1bunons B . SR 10
/ ‘naritymterest B AT S R -4
-~ Depreciation and amortization 136 . 152
- < Amortization of nuclear fuel 5 9
: Alowance for equity funds used during construction . ) -
Carrying cost recovery 3) (D
%" Cash provided {(used) by changes in certain assets and liabilities: S ;
" "Receivables, net ‘ (an (&)
Inventories ' 14 (27)
: repayments il (83) - {5y
ué from parent — pension asset T3y (A1) -
:ther fegulatory assets | - ¥ B
Defcrred income taxes, net 36 (6)
‘Régulatory liabilities | .49 .16
iie 1o parent - postretirement benef ts e -3
.Coounts payable 7 an
Taxes accrued (37) T (29)
Tiiterest ‘accrued S [ SR O
Chénges in fuel adjustment clauses @ (71)% |
" Changes in other assets : 19
anges in other labilities (10)‘ - - (25)
ash Provided From Operating Activities 189 186
ish Flows From Investing Activities: ‘ - K
ity property addxtwns and construcuon E:){pendimrﬁs (375) (261)
 Cash Used For Investmg Activities .
1 Fiows From Financing Activities:
-and Cash Equivalents, January 1 e
and.Cash Equivalents, June 3¢ -~ $- - LG
plemental Cash Fiow Information: . : Co
Ash .paid for - Interest (net of capitalized interest of $7 and $5) 8 55 % 67 .
*. -Income taxes 16 6
mvesting and Financing Activities:
41 26

l construction expenditures

£S 10 Conden;ed Consolidated Financial Statesﬁents.
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. SOUTH CAROLINA ELECTRIC & GAS.COMPANY
NOTES: TO CONDENSED CONSOLIDATED FINANCIAL STAT }:.MENTS
June 30,2008
(Unaudited)

‘The following notes should be read in conjunction with the Notes to Consolidated Financial Statements appearing in Sq
Carolina Electric & Gas Company’s (SCE&G, and together with its consolidated affiliates, the Company) Annual Réport on Fe
10-K for the year ended December 31, 2007, These are interim financial statements, and due to the seasonality of the Company
business and matters that may occur during the rest of the year, the amounts reported in the Condensed Consolidated Statement
Income are not necessarily indicative of amounts expected for the fult year. In the opinion of management, the information fumnis
herein reflects all adjustments, all of a normal recurting nature, which are necessary for a fair Statcment 'of the results for the inte

periods reported. .
1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

AL Variable Interest Fntity

: Financial Accountmg Standards Board Interpretation (FIN) 46 (Revised 2003), “Consolidation of Variable Inreresz‘
Emmes, ” requires an enterprise’s consolidated financial statemnents to include entities in which the enterprise has a controlling
financial interest. SCE&G has determingd that it has a controlling financial interest in South Carolina Generating Company, In
(GENCO) and South Carolina Fuel Company, Inc. (Fuel Company), and accordingly, the accompanymg condensed consolidat
financial statements include the accounts of SCE&G, GENCO and Fuel Company. The equity interests in GENCO and Fuel:
Company are held solely by SCANA Corporation (SCANA), the Company’s parent. Accordingly, GENCO’s and Fuel Compar
equxty and results of operations are reflected as minority interest in the Company’s condensed consohdatcd fi nanma! statement

. "GENCO owns a coal-fired electric generating station with a 6135 megawatt net generating capacity (summerxatmg),
GENCO’s electricity is sold solely to SCE&G under the terms of power purchase and related operating agreements. Fuel Comp

acqmres, owns and provides financing for SCE&(’s nuclear fuel, fossil fuel and emission allowances. The effects of these

transactlons are eliminated in consolidation. Substentially all of GENCO’s property (carrying value of $384 mlllmn) sérves as

collateral forits long—term borrowings.

‘B. : ' Basis of Accountmg

. The Company accounts for its regulated utility operations, assets and hab111t1es in accordance w1th the provnsaons of
Statement of Financial Accounting Standards (SFAS) 71, “decounting for the Effects of Certain Types of Regu!auon “SFAS %
requires cost-based, rate-regulated utilities to recognize in their financial statements certain revenues and expenses in different t
periods than do enterprises that-are not raté-regulated. As 2 result, the Company has recorded regulatory assets and regulatory
habzhtzes summarxzed as follows. ‘

June 30, , D_g:c_‘ember 31,

Millions of dollars ' C 2008 2007
Regulatory Assets: ‘ o
Accumulated deferred inéome taxes & 156 $ 15
Under collections — electric fuel clause 60 - ‘ '
Environmental remediation costs : 20 . A |
Asset retirement obligations and reiated funding ‘ 273 ; 26
Franchise agieements ' . o S0 - 5
Deferred employee benefit plan costs : ' ' SRS 11 N
Other 37 g 3
Total Regulatory Assets ) : ) 5 708 $ T 62
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o | ) L S - June 30, . Degember 31,

illions of dollars L T 2008 2007,
ulatory Liabilities: o L . R
nulated deferred income taxes’ . Lo . 3 31 ' $ R v

x ; co]lectlons electnc fuel and £as cost adjustment clauses ‘ 74 L ) 19
1, er asset removal costs W ‘ . . 488 L e
b: Storm damage reserve . U 51 A9
Planned major maintenance . ' ‘ 3 TS
" Other : : 20 L2
Total Regulatory Lrabrlmes R u ' $ 667 § : 609

- ) Accumulated defcrred income tax lrabrhnes ansmg from utility opcratmns that have not been included in customer rates are
recorded as a regulatory asset. - Accumulated deferred iricorne tax assets ansmg from deferred investment tax credits are re:corded s
afégulatory hablirty o :

.- Under- and over—collectmns eEectmc fuel and gas cost adjustment clauses, net, represent amounts under— or over—col%ected

- from customers pursuant to the fuel adjustment clause (electric ctistomers) or gas cost adjustment clause (gas customers) as
approved by the Public Service Comiriission of South Carolina (SCPSC) during annual heanngs. In addition to fuel and purchased

: "gas, iricluded in these amounts are regulatory liabilities arising from realized and unrealized gains and losses incurred in the natural

L3 gas hedging program of the Company's regulated operations. In addition, the cost of emission allowances and certain reagents used
% 16 treat fuel emrssrons are mcluded

;‘S S U . -

3 - Enwronmenta] remedlatlon costs represent costs associated with the assessment and clean-up of manufactured gas plant
o (MGP) sites cumrently or formeily owned by SCE&G. Costs incurred by SCE&G at such sites are bcmg recovered through i
rafes: SCE&G is authorized to amortize $1 4 million of these costs annually. o :

ny§ i )

Asset retirement obligations (ARO) and related ﬁmdmg represents the regulatory asset associated w1th the legal obligation
’ to decommission and dismantle V. C. Summer Nuclear Station (Summer Station) and conditional AROs recorded as requrrcd by
4 SFAS 143 “Accoummg for A.sset Retzremem Obhgatrons, ? and FIN 47, “Accounting for Conditional Asset Retrrement ‘
E ‘Oblzgatzons .. B

. Franchlse ag;reements represent costs assocrated with electric and gas franchise agreemcnts with the c:tles of Charleston -
' anci Co]umbra, South Carolina. Based on an SCPSC order, SCE&G bsgan amortizing these amounts through cost of service rates in
0 Febmary 2003 over approx:m ate[y 20 years

Deferred em ployee beneﬁt p!an costs represent amounts of pension and other postretirement benefit costs whrch were
. acoried as liabilities under provisions of SFAS 158, “Employers’ decounting for Defined Benefit Pension and Other Postretzremenf
'lezs " but which are expected to be recovered threugh utility rates. el el

e Other asset removal costs rcpresent net collections through deprecratlon rates of estimated costs to be mcurred for the
- rémoval of assets in the future

, - The storm damage reserve represents an SCPSC -approved collection through SCE&G electric rates, capped at
$100,miltion, which can be applied to-offset incremental storm damage costs in excess of $2.5 million in & calendar year and:certain'

15 'mlssmn and drstnbutwn insuraiice premiums: During the six months.ended June 30, 2008, $1.4 mlﬂiﬂﬂ was drawn from the :

. ‘No amounts were drawn from thls Teserve forthe six months ended June 30, 2007. ‘ R T

e i

Bt =3 3 = N |

.+ Planned ma_]or mamtenance reIated to. certam fossrl hydro tuﬁame/generatron equipment and nuclear refuehng outages is
acemed in advance of the time the costs are incurred, as approved through specific SCPSC orders. SCE&( is allowed to collect $8.5
on annually over an eight-year period, beginning in January 20035, through electric rates to offset turbine maintenance
eXpenditures. Nuclear refueling charges are accmed during each 18- month refueling outage cycle as a component of cost of’

- service.
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The SCPSC or FERC have reviewed and approved through specific orders most of the items shown as reguiatory
assets. Other regulatory assets represent costs which have not been zpproved for recovery by the SCPSC. In recording these cost
as regulatory assets, management believes the costs will be allowable under existing rate-making concepts that are embodied in rat
orders received by SCE&G. However, ultimate recovery is subject to SCPSC approvai. In the futtre, as a result of deregulation o
other changes in the regulatory environment, the Company may no longer meet the criteria for continued application of SFAS 71 an
couild be required to write off its regulatory assets and liabilities, Such an event could have a material adverse effect on the
Company’s results of operations, liquidity or financial position in the period the write-off would be recorded.

C.". ' Aﬁf“ liated Transactlons

Carohna Gas Transmission Corporation (CGTC) transports natural gas to the Cempany 0 supply certain eEectnc
generation requirements and to serve SCE&G's retail gas customers. SCE&G had approximately $1.9 million payab[e to CGTC fx
transportation services at June 30, 2008 and $1.5 million at December 31,2007

Total interest expense, based on market interest rates, associated with thc Company’s borrowings from affiliated
tompanies was $1.1 million and $2.0 million for the three and six months ended June 30, 2008, respectively. Total interest expens
was $1.3 million and $2.2 million for the three and six months ended June 30, 2007, respectively. ‘Total interest income from
investments with affiliated companies for the'three and six meonths ended June 30, 2008 and 2007 was not sxgmﬂcant At June 3(
2008 and December 31, 2007; the Company owed an affiliate $145.7 rmihon and $118.9 mlilion respectwely, ansmg from
'advances froma COHSGliddted cash’ management utility money pool. ‘

- SCE&G purchasna natu:al gas and re!ated pipeline capacity from SCANA Energy Marketmg, Inc. (SE‘MI) to supply its
Jaspér.County Electric Generating Station and to serve its retail gas customers. Such purchases totaled approximately $97.8 millio
and $167.6 million for the three and six months ended June 30, 2008 and $47.4 miltion and $119.9 million for the corresponding
periods in 2007. SCE&G’s payabies to SEMI for such purposes were $42.0 miliion at June 30, 2008 and $12.0 million at Decemb:

31 2007

. SCE&G holds equn_y-mcthod investmetits in two partnershlps that were involved in converting coal to synthetic fuel.
SCE&(’s receivables from and payables to these affiliated companies were each less than $0.1 million at June 30, 2008. At
December 31, 2007, these amounts were $28.8 million (receivables) and $26.9 million (payables). SCE&G did not'
purchase synthetic fue] from these affiliated companies for the six months ended June 30, 2008, and made $140.5 million of such
purchases during the corresponding period in 2007. SCE&G’s investment in the two partnerships is expected to be liquidated in
2008 as a result of the expiration of the synthetxc fuel tax credxts program at the end of 2097 '

SCE&G purchases shaft horsepower from a cogeneration facility. The facility is owned by a Hmited lability company
(LLC) in which SCANA holds an equity method investment. SCE&G’s payablesto the LLC were $2.1 million at June 30, 2008 ar
December 31, 2007, SCE&G purchased $6.9 million and $14.7 million of shaft horsepower from the LLC for the thres and six
months ended June 30, 2008, respectively, and purchased $6.1 million and $13.4 miilion of shaft horsepower from the LLC for t

three and six months ended June 30, 2007, respectively.
D. Pension and Other Postretirement Benefit Plans

The Company participates in SCANA’s noncontributory defined benefit pension plan, which covers substantially all
permanent employees, and also participatés in SCANA’s unfunded postretirement health care and life insurance programs, whict
provide benefits to active and retired employees. The Company’s net periodic benefit income-from the pension plan was $4.5
million and $9.1 million for the three and six months cnded June 30; 2008, respectively, and was $5.1 million and $10.2 miliion £
the corresponding periods in 2007. Net periodic benefit cost for the postretirement plan was $3.4 miilion and $6.7 million for the
three and six months ended June 30, 2008, respectively, and was $3.7 mzlhon and $7.3 mtlhon for the correspondmg permds in

2007
E. New Accounting Matiers

SFAS 161, “Disclosure about Derivative Instruments and Hedging Activities,” was issued in March 2008, SFAS 161
requires enhanced disclosures about an entity’s derivative and hedging activities to include how derivative instruments are
accounted for and the effect of such activities on the entity’s financial statements. SFAS 161 is effective for fiscal years beginnin
after November 15, 2008. The Company has not determined what impact, if any, the adoption will have on the Company’s results -
operations, cash flows or financial position. The Company believes it will likely be required to provide additional disclosures as
part of tuture financial statements. '
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- SFAS 160, “Noncontrolling Inferests in Consolidaied Fmancza! Sta!emems * was issued in Decembor 2007 SFAS 160
eqmres entities to report noncontrolling (minority) interests in subsidiaries as equity. SFAS 160 is effective for fiscal yiears
mnlng after December 15, 2008, The Company has not determined what impact, if any, that adoption will have on the
mpany s results of opcratmns, cash flows or f nanmal posmon ' oo

_ SFAb 141(R) ‘Business Combmatiom, " 'was 1ssued in Deccmber 2007. SFAS 141{R) requires fhe acqmnng enmy ina

egs:combination (o recognize the assets acquired and the liabilities assumed at their fair values at the-acquisition date. SFAS

I(R) also requires the acquirer to disclose all of the information needed to evaluate and understand the nature and financial effect
£ the business combination. ‘SFAS 141(R) is effective for fiscal years beginning after December 15, 2008, -The Company has not
n'rimed what impact, if any, that adoptlon w1li have on the Company’s results of operatxons, cash ﬂows or financial posxtmn

- SFAS 159; “The Fair Value Option for F:mmrml Assets and F inancial Liabilities, ” was 1ssued in February 2007. SFAS
‘illows entities to measure at fair value many financial instruments and certain other assets and Habilities that are not otherwise
‘required to be measured at fair value. SFAS 159 became effective for fiscal years beginning after November 15; 2007. The Company
‘Has not elected to measure at fair value any permitted items that are not otherwise required to be measured at fair value.- As a result,
% AS 159 has not had an unpacl on the Company s results of operations, cash flows or ﬁnanmal posmon

. The Company adopted SFAS 157 "Fazr Value Measurements in the first quarlcr of 2008 for f nanc:lal assets and

111tles and for nonfinancial assets and liabilities recognized or disclosed at fair value in the financial stateinents on a rccumng
is (at least annually). A’ permitted by FASB Staff Position 157-2 (FSP FAS 157-2), the Company will adopt SFAS 157 for all
other nonfinancial assets and liabilities in the first quarter 0f 2009. SFAS 157 establishes a framework for measuring the fair value
: of assets and Habilities recognized in the financial statements in periods subsequent 1o ipitial rccogmtion The mmal adoptlon of
,SFAS 15 7 did not :rnpact the Company 5 resuits of opcratlons, cash ﬂows or ﬁnanmal posmon R

: Thr: Corpany rctlcs on markct transactions to determine the fair value of denvatlve mstmments At June 30, 2008 f'au' -
i \‘value measu:ements, and the level within thc fair vaEue hierarchy of SFAS 157 in Whi(}h the mcasurements faEI were as foilows

Fair Value Measurements at June 30 20{}8 Usmg

Quoted Prices in Active Significant Other .. .-+ - S1gmf cant"
- Markets for Identical Assets = Observable -Inp‘uts -Unobservabie Inputs-
1 “(Level 1) (Level 2) J oflevel 3) 0
1 ‘ —
$40 . . o R RV, .‘:

‘Perivative instruments ‘ : 48 -

‘Income and Other Taxes

‘It June 2008, the Company received an unfavorable decision in its litigation of a state tax issue, which denied the Company
reﬁlnd‘of state incomie tax. Although the decision wastendered by the court of last resort, the Company has asked for the court to
héar thé case, It is reasonably possible that the case could bé reheard and if reheard, a favorable decision could be rendéred within
Fve. months In 2007, the Company removed $15 million of previously recorded tax benefit from its balance sheet related to this
s in connection with the initial adoption of FIN 48, “dccounting for Uncertainty in Income Taxes”. Asaresult, the unfavorable
‘declsion has had no impact on the Company’s results of operations, cash flows or financial position. If the rehearing is decided in
vor of the Company, any change to the unrecognized tax benefit will be within a range of $0 to $15 million. Thé impact on any
duﬁl year’s effective tax rate would be immaterial, because any tax benefit recorded would be amortized into earnings over a
imber of years under SFAS 71. No other material changes in the status ‘of the Company’s tax positions have occurred through
e 30 2008, ' : : o

1w

'Accumuiated Other Comprehenswe Loss

Accumulated other com prehenswe toss, compnsed of thc deferred cost of employee benf:ﬁt plans totaled $7 6 million ag of
008 and December 31, 2007.
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2. RATE AND OTHER REGULATORY MATTERS

Electric

On May 30, 2008, SCE&G filed a combined application with the SCPSC and the South Carolina Office of Regulatory 8
(ORS) pursuant to the Base Load Review Act (the BLRA), seeking a certificate of environmental compatibility and public
convenience and necessity and for a base load review order, relating to proposed construction by SCE&G and Svuth Carolina Pu
Service Authority (Santee Cooper) to build and operate two new nuclear generating units at the existing V. C. Summer Nucleat
Station site. Based on the application, the SCPSC will review and rule on the prudency of SCE&G’s decision to build nuclear
generation. The BCPSC is required to issue an order on the application by February 2009, If SCE&G’s decision is found to be
prudent, that finding will be binding on all future revised rate proceedings or general rate proceedings so long as the constructic
proceeds in accordance with the schedules, estimates and projections, including contingencies set forth in the approved
application. In addition, beginning with the initial proceeding, SCE&G will be allowed to file revised rates with the SCPSC ea
year to incorporate any nuclear construction work in progress incurred. Requested rate adjustments would be based on SCE&(
updated cost of debt and capital structure, The rate design w:ll be based on the rates approved in SCE&G’s December 2007 elec

rate order descnbed below,

: On March 31, 2008 SCE&G and Santze Cooper filed an application with the Nuclear Regulatory Comnmission (NRC) {
combined construction and operating license (COL). The COL, if approved, would authorize SCE&G and Santee Cooper to bi
and operate the nuclear generating units referred to above. The NRC’s review process is expected to last approximatety three to:

years: Upon approval from the SCPSC discussed above, construction could begin shortly thcreafter, witha pm_;ected m-service

of 2016 for the first unit.

‘na Decernber 2007 arder the SCPSC granted SCE&G an increase in reta:l electric revenues of approxxmate:ly $76 9
million, or 4.4%, based on a test year calculation. The order gramed an allowed return on common equity of 11%. The new ra

became effective January 1, 2008,

 In the December 2007 order, the SCPSC also extended through 2015 its approval of the accelerated capital recovery p
for SCE&G’s Cope Generating Station. Under the plan, in the event that SCE&G would otherwise eam in excess of its maximi
allowed return on common equity, SCE&G may increase- deprec:atson of its Cope Generating Station up to $36 million annuall
without additional approval of the SCPSC. Any unused portion of the $36 miliion in any given year may be carried forward f0|
possible use in the immediately following year. No such additional depreciation has been recognized.

In October 2007 the SCPSC approved SCE&G’'s request to increase the storm damage reserve cap from $50 million t
$100 million. Ir addition, the SCPSC approved SCE&G’s request to apply certain transmission and distribution insurance
premiums against the reserve until SCE&G files its next retail electric rate case. -

In May 2007 South Carolina law was changed to revise the statutory definition of fuel costs to mclude certain variabl
environmental costs such as ammonia, lime, limestone and catalysts consumed in reducing or treating emissions. The revised
definition also includes the cost of emission allowances used for sulfur dioxide, pitrogen oxide, and mercury and pasticulates.

SCE&G’s rates are established using a cost of fuel component approved by the SCPSC which may be modified periodic

1o reflect changes in the price of fuel purchased by SCE&G. In May 2006 SCE&G agreed to spread the recovery of prevmusl)
under-collected fuel costs of $38.5 million overa two»year pertod
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On June 13, 2008 SCE&QG filed an application with the SCPSC requesting an increase in retail natural gas‘rates"of-O.S'l%.

he:térms of the Natural Gas Rate Stabilization Act (Stabilization Act). The Stabilization Act is designed to reduee the

111t5? of cost charged to customers by allowing for more time récovery of the cost that regulaie utilities inctir related to; naluralr},

ervice infrastracture.. The SCPSC is expected to review SCE&G’s filing in October 2008, '[f approved, the rate- adjustment G
be ims)lemented with the first billing cycle in November 2008, ) )

“In October 2007 the SCPSC approved an increase in retail natural gas rates of 0.9% under the terms of the Stabn ization
Thé rate adjustment was effective with the firgt bnElmg cycie in November 2007, ‘ .

:-SCE&G'S tariffs include a purchased gas ad}ustment {?GA) clause that providés for the’ rec0very of actual gas costs
ed'including costs related to hedging natural gas purchasing activities, SCE&G's rates are calcuiated usmg a methocioiogy
'd]usts the cost of gas monshly based ona lwelve month rollmg average . .

‘ ,ONG~TERM DEBT

“On’ .Tanuary 14, 2008 SCE&G 1ssued $250 mtlhon of First Mertgage Bonds bearing an annuai interest rate of 6.05% and
ihg-on January 15, 2038. Proceeds from the sale of these bonds were used to repay short-term debt primarily ingurred asa .

ra
id of SGE&G’s construction program and for general corporate purposes. Concurrent with this issuance; SCE&G terminated
ar "-'year forward-starting swaps having an agpregate riotional amount of $250° mzilmn The resuitmg 1055 of $14.0 mﬂhon on

tﬂement of these swaps will be arhortized over the life of the bonds. -

:‘-On May 30, 2008 Soulh Caroiina Generating Company, Inc: (GENCQ) issued $80 million in notes bearing an annual

st raté of 6.06% and maturing on June 1, 2018, -Proceeds from the sale of the notes were used to repay short-term debt
,anly incurred as a result of GENCO’S constructwn program Anadditional $80 mzlhon is expected to be issued in October

S with sumlar terms. : : . , :

s

- On Junc 24, 2008, SCE&G issued $I 16 m:llmn of First Mm‘tgage Bonds bearing an annual mterest rate of 6.05% and
“maturing on January 15, 2038. Proceeds from the sale of these bonds were used to repay short term debt and for general corporate
poges:” Concurrent with this issuance, SCE&G terminated a treasury lock having a mmonai amount of $110 million. The

i g gam of approximately $0.5 million will be amortized over the life of the bonds.-

'uhstanha!fy all of SCE&G‘S and GENCO's eiectnc utlhty pIam‘ is ple&ged as coﬂatera] in connection with Eon g—term debt
,ompany is in compliance with aiE debt covenants. :

INANCIAL INSTRUMENTS

The Company’s regulate(i gas operations hedge natural gas purchasmg actmtles using over-the-counter options and bW&pS

d'New York'Mercantile Exchange (NYMEX) futures and options. The Company’s tariffs include a purchased gas adjustment. .

clause that provides for the recovery of actual gas costs incurred. The SCPSC has ruled that the results of these hedging -

ties are to be included in the PGA. As such, the cost of related derivatives utilized to hedge gas purchasing activities are - -
able through the weighted average cost of gas calcuiat:on The offset to the change in fair value of these derivatwes is

dag aregniatory asset or Hability. - : ‘ B o ERE

MMITMENTS AND CONTINGENCIES S | a

eference is made to Note 10 to the consolidated financial statements appearing in SCE&G’ ] Annual Report on Form 10 K.
ear ended December 31, 2007. Commitments and contingencies at June 30, 2008 mcluc[e the following:’ Tl .

Nuclear Insurance

: Price-Anderson Indemnification Act deals with public liability for a nuclear incident and establishes the liability limit
dty claims associated with any nuclear incident at $10.8 billion. Each reactor licensee is currently liable forupto ~ -
Lo per reactor owned'for each nuclear incident gcourring at any reactor in the United States, provided that not more than
ofthe liability per redctor'would be assessed per year. SCE&G’s maximum: assessment, based on its two-thirds :
Summer Stanon, wou!d be $67 1 milhon per mcxdent but not more than $10 million per year,

E&G currently mamtams pohcxes (for Jtself and O behaff of Santee Cooper, the one-third owner of Summer Station)
' Electrie Insurance Limited. The policies, covering the nuclear facility for property damage, excess property damage
Dsts, permit retrospective assessments under certain conditions to cover insurer’s losses. Based on the current annual
SCE&G s portion of the refrospective prentium assessment wouId not exceed $14.1 miilion.
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To the extent that insurable claims for property damage, decontamination, repair and replacement and other costs and
expenses arising from a nuclear incident at Summer Station exceed the policy limits of ; insurance, or to the extent such insurance
becomes unavailable in the fiture, and to the extent that SCE&G’s rates would not recover the cost of any purchased replacemen
power, SCE&G will retain the risk of lossas a self-msurer SCE&G has no reason to anticipate a serious nuclear incident at Summ
Station. However, if such an incident were to oceur, it would have a material adverse impact on SCE&G’s results of operations, ca

flows and financial position.

B. Environméntal

The United States Environmental Protection Agency (EPA) issued a final rule in 2005 known as the Clean Air Interstat:
Rule (CAIR). CAIR requires the District of Columnbia and 28 states, including South Carolina, to reduce nitrogen oxide and sulfi
dioxide emissions in order to attain mandated state fevels. CAIR had set emission limits to be met in 6wo phases beginning in 20+
and 20135, respectively, for nitrogen oxide and beginning in 2010 and 2015, respectively, for sulfir dioxide. - Numerous states,
environmental organizations, industry groups and individual companies challenged the rule, seeking a change in the method CA
used to allocate sulfur dioxide emission allowances. On July 11, 2008, the United States Court of Appeals for the District of
Columbia Circuit vacaied the rule in its entirety and remanded it to the EPA for further rulemaking. Prior to the Court of Appea
decision, SCE&G and GENCO had determined that additional air quality controls would be needed to'meéet the CAIR
requirements, including the installation of selective catalytic reactor (SCR) technology at Cope Starion for nitrogen oxide reducti
and wet limestone scrubbers at both Wateres and Williams Stations for sulfur dioxide reduction. SCE&G and GENCO have alrea
bagun to install this equipment, and expect to incur capital expénditures totaling approximately $560 million through 2010, The
Company cannot predict when the EPA will issue a revised rule or what impact the rule wili have on SCE&G and GENCO. An
costs incurred to comply with this vacated rule or other rules issued by the EPA in the future are expected to be recoverable throu

rates.

. " The EPA issued a final rule referred to as the Clean Air Mercury Rule (CAMR) in 2005 establishing a mercury emissic

cap and trade program for coal-fired power plants that required limits to be met in two phases, in 2010 and 2018, Numerous part
challenged the rule. On February 8, 2008, the United States Circuit Court for the District of Columbia vacated the rule for electr
utility steam generating units. The Company cannot predict the effect of this ruling on :mp!emematmn of CAMR state
implementation plans (SIP) and newly promulgated CAMR regul&tlons by the states.

SCE&G has been named, along with 53 others, by the EPA as a potentially responsible party (PRP) at the Alternatc Enes
Resources, Inc. (AER) Superfund site located in Augusta, Georgia. The EPA placed the site on the National Priorities List in
April 2006. AER conducted hazardous waste storage and treatment operations from 1975 to 2000, when the site was
abandoned. While operational, AER processed fucls from waste oils, treated industrial coolants and oil/water emulsions, recyc!
solvents and blended hazardous waste fuels. During that time, SCE&G occasionally used AER for the processing of waste solver
oily rags and oily wastewater. The EPA and the State of Georgia have documented that a release or releases have occurred at the
leading to contamination of groundwater, surface water and soils. The EPA and the State of Georgia have conducted a prelimin
assessment and site inspection. The site has not been remediated nor has a clean-up cost been estimated.  Although a basis for 4l
aliocation of ciean-up costs among the PRPs is unciear, SCE&G does not believe that its involvement at this site wouid result in
aliocation of costs that would have a material adverse impact on its results of operations, cash flows or financial condition. Any ¢
aliocated 10 SCE&QG arising from the remediation of this site, net of insurance recoveries, is expected to be recoverabie through

rates.

SCE&QG has been named, along with 29 others, by the EPA as a PRP at the Carolina Transformer Superfimd site locatec
Fayetteville, North Carolina. The Carolina Transformer Company (CTC) conducied an electrical transformer remedmg and reg
operation at the site from 1959 to 1986. During that time, SCE&G occasionally used CTC for the repair of existing transforme
purchase of new transformers and sale of used transformers. In 1984, the EPA initiated a remediation of PCB-contaminated so
and groundwater at the site. The EPA reports that it has spent $36 million to date. In 2008, SCE&G, along with other parties,
reached a settlement with the EPA and the U.S. Department of Justice on this matier. The settlement, which is subject to court
approval, would result In an aliocation of cost, net of insurance recoveries, to SCE&G that is not material, and such cost is expec

to be recoverable through rates.

SCE&G is respons:ble for four decommissioned MGP sites in South Carolina which contain residues of by-product
chemicals. These sites are in various stages of investigation, remediation and monitoring under work plans approved by the So
Carolina Department of Health and Environmental Control. SCE&G anticipates that major remediation activities at these sites *
continue until 2012 and will cost an additional $14.0 million. In addition, the National Park Service of the Department of the
Interior made an initial demand to SCE&G for payment of $9.1 million for certain costs and damages relating to the MGP site i
Charleston, South Carolina. SCE&G expects to recover any cost arising from the remediation of these four sites, net of insuramn
recoveries, through rates. At June 30, 2008, deferred amounts, net of amounts previously recovered through rates and insuranc

‘ settlements, totaled $19.5 million.
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c. Claims and Lisigation .

‘ In May 2004 ‘SCANA and SCE&G were scrve(i with-a purported-class action lawsuit styled as Douglas E. Gresselte,
individually and on behalf of other persons similarly s sitnated ¥. South Carolina Electric & Gas Company and SCANA Corperatlon
The case was filed in South Carolina's Circuit Court of Common Pleas for the Ninth Judicial Circuit. The plaintiff alleges that- -

SCANA and SCEEG made improper use of certain easements and rlghts-of-way by allowing fiber optic communication lines -
and/or wireless communication equipment to transmit communications other than SCANA’s and SCE&G’s electricity-related
internal communications. The plaintiff asserted causes of action for unjust enrichment, trespass, injunction and declaratory
judgment. The piamtsz did not assert a specific dollar amount for the claims. SCANA and SCE&G believe their actions are
consistent with governing law and the applicable documents granting.easements and rights-of-way. The Circuit Court granted
SCANA’sand SCE&G’s motion to-dismiss and issued an order dismissing the case in June 2005. The plaintiff appealed to the South
Caroliha Supreme Court. The Supremc Court overruled the Circuit.Court in October 2006 and returned the case to the Circuit Cour‘t
for further consideration. In June 2007, the Circuit Court issued a ruling that limits the plaintiff's purported class to owners of.
easements situated in Charleston County, South Carolina. The South Carolina Court of Appeals dismissed the plaintiff's appeal _ef ‘
this ruling determining that the Circuit court ruling is not immediately appealable. On February 27, 2008 the Circuit Court fssued an
order to conditionally certify the class, which remains limited to easements in Cherleston County. The plaintiff has moved to add
SCANA Communications, Inc: (SCI) to the lawsuit as an additional defendant. This motion was granted by the Court and SCI was .
served with the complainton July 14, 2008, SCANA, SCland SCE&G will continue'to motnt a vigorous defénse and believe that
the resolution of these claims will not have amaterial adverse impact on their results of operations, cash flows or ﬁnancial .condition.

A complamt was filed in October 2003 against SCE&G by the State of South Carolina aliegxng that SCE&G v:o]atcd the
Unfair Trade Practices Act by charging municipal franchise fees to some.customers residing outside a municipality's i1m1ts The
complaint sought rcst:tutwn to all affected customers and penalties of up to $5,000 for each separate v;o!atwn The claim agamst
SCE&G was settled by an agreement between the parties, and the settiement was approved in 2004 by Sauth Carolma s Circuit ~
Court of Common Pleas for the Fifth Judicial Clrcult In addition, SCE&G filed a petition with the SCPSC in October 2003 pursuant
o 8. C. Code Ann. R.103- 836. The pefition requests that the SCPSC exercise its junschct;on to mvesngate the operation of the
mupicipal franchise fee collection requirements applicable to SCE&G’s electric and gas service; 16 approve SCE&G’s' efforts 1o
correct any past frarichise fee billing errors, to adopt improvemets in the system which will reduce such errors in thie future, and to
adopt any regulatior that the SCPSC deens just and proper to regulate the franchise fee collection process. A hearing on this petltl on
has not been scheduléd. The Company believes that the resolution of these matters will not have a matenal adverse i pact on Its
resuits of operatwns, -cash flows or f'manmai condltlon : :

The Company is also engaged in various ‘Gther claims and litigation incidental to its buisiness operations which managemenit
anticipates will be resolved without a material adverse 1mpact on the Company s results of operations, cash flows.or financial ..
condition. . .

D. Nuclear Generation.

. On May 27, 2008 SCE&G and Sa.ntee Cooper annotinced that they had entered intoa comracmal agr‘ men gn
and construction of two 1,1'17-megawatt nuclear electric generation units at the site of V, "G Summer Nuclear: Siatlon.- SCE& apd
Santee Cooper will be joint owners and share operating costs and generation output of the twio additional units, with, SCE&G
accounting for 55 percent of the cost and output and Santee Cooper the remaining 45 percent. The first unit is expected to come on

line in 2016, the second in 2019. SCE&G’ s share of the estimated cash outlays {future value) total $5.411 billion for plant costs and ‘ :

$636 million for transmission coss.
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6. SEGMENT OF BUSINESS INFORMATION

The Company’s réportable segménts are listed in the following table. The Company uses operating income to measure
_profitability for its regulated operations. Therefore, earnings available to the common shareholder are not allocated to the Eleciric
Operations and Gas Dlsmbutmn segments Intersegment revenues were not significant. All Other includes equity method

mvestments
Earnings (Loss}
Operating Available to
: - External Income Common Segment
Millions of Dollars : - . Revemue {Loss) Shareholder . Assets
Three Months Ended June 30, 2008 ‘ : ‘
Electric Operations ‘ o $ 579 % 129 : n/a
Gas Distribution B ‘ - 119 1 n/a -
All Other o= - 8 -
Adjustments/Eliminations . s : - (§)] \ 58
Consolidated Total ' ' ) 5 698 § 127 § 58
Six Months Ended June 30, 2008 : ‘ , _ ;
Electric Operations : 3 L0670 " % 226 na $ 6,119
Gas Distribution ' o 321 27 ' n/a 502
All Other ‘ ‘ - - % - -
Adlustmcnts/Ehmmatmns ) - (2) 15 1,706
Consolidated Total ' $ 1,391 § 251§ o 115 $% 8,327
Three Months Ended June 30, 2007 . '
Electric Operations N 472 % 11t n/a
Gas Distribution ‘ 103 - na
Al Other ‘ - - 5 4
Adjustments/Eliminations . . - 2y - 56
Consolidated Total : $ 575 § 109§ 52
Six Months Ended June 30, 2007 ‘ 3
Elestric Operations $ 917 § 166 © na § 5,746
Gas Distribution ‘ 292 27 n/a _ 463
All Other , ‘ - - § (i0) ‘ e
Adjustments/Eliminations ‘ - (3) 97 1,501
Consolidated Total ‘ 3. 1,209 . § 190 % : 87 § 7,710
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANC!AL CONDITION
AND RESULTS OF O?ERA'E‘ION S )

SOUTH CAROLIN .“ELE T-‘mc & GAS COMPANY

The following discussion should be read in conjunctzon with Management’s Discussion and Analysis of Finantial =
Condition and Resuits of Operations appearing in South Carolina Electric & Gas Company’s (SCE&G, and together thh its

' consohdated afﬁl:ates, the Company) Annual chort on Form IO-K for the year ended December 31, 2007

‘ . RESULTS OF OPERATIONS
FOR THE TKREE AND SIX MONTHS ENDED JUNE 30, 2008
AS COMPARED TO THE CORRESPONDING PERIODS IN 2007 '

" Net Income

Net income was as. follows:

. Sécond Quarier . ... . - YeartoDate

- Millions of dollars 2008 2007 . 2008 - - 2007 -

Netincome: =~ $ , 602 % ‘ 53.7 $ 119! A__‘:_ $. .9l

4 Second Quarter

;  Net income increased primarily due to higher electric margin of $14.1 million and higher gas margin of $0.6 million,
partially offset by increased operation and maintenance expense of $4.8 and other taxes of $2.8 million. These amounts are on an

_after-tax basw

Year to Date

Net income increased primarily due to higher electric margin of $33.8 million and higher gas margin of $2.7 million,

. partially offsct by increased operation and maintenance expense of $5.0 million and other taxes of $4.5 million. - These amounts are -
. on an after-tax basis.

4+ . Dividends Declared

The Company s Board of D1rectors has declared the following dmdends on common stock held by SCANA Corporat:on

4 ' (SCANA) during.2008:

_ ‘;"E'Dedlafation'l)até ‘ : Amount : ‘ Quarter Ended | , 'Playmeﬁfb'at‘e' ) 5
‘,‘E@bmary 14, 2008 ‘ $40.7 million March 31, 2008 April 1,2008 - . -
April 24, 2008 ¢ 40.8 million June 30, 2008 ‘ : July 1, 2008

LlJu!yBl 2008 41.3 million September 30, 2008 - . October 1,2008 . |

fElectnc Operatlous

Electnc Operatlons is comprised of the eiectnc operatlons of SCE&G South Cdrcn]ma Gencraung Company, Inc

: GtNCO) and South Carohna Fuel Company, Inc. (SCFC) Electric opcraupns sales margin (including transactions with affi iliates) -

Second Quarter Yéarf to Date |

Millions of dollars 2008 % Change 2007 2008 % Change 2007
Operating revenues $ 5788 . 226% § 4720 $  1,065.8 167% $  916.6
Less: Fuel used in electric generatlon s 2274 48.7% . 1529 S 4043 ©36.9% - 308.8
i Purchase(ipower S - : - 162 66 .- . 209 16.1% . ... 180
Margn . . .+ .. . § 3352 . 13% $ 3125 § 6446 - .: ' 93%% 589.8

T

‘Greater than 100%
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Second Quarter . -l, PR

Margin increased by $17.3 million due to increased retail electric rates that v wr,m into eﬂ‘eu in J am!ary 2008 and $4.1
million due to customer growth and usage, partially offset by lower off-system sales of 30. 6 mllkon

Year to Daite

Margin increased by $34 g m11hon due to mcredsed retail electric ratcs. that went into cffect in January 2008 by $10.7
million due to customer growth and usage, by $5.6 million due to hi gher off-gystem sales and by $1.7 million due to higher industrial
sales, ‘ ‘

Gas Distribation

Gas Distribution is comprised of the Jocal distribution operations of SCE&G Gas dlstnbutmn sales margm (mcludmg
transactions with aff Hates) was as follows: .

, * Second Quarter Year to Date’
Millions of dollars . 2008 % Change 2007 2008 % Change 2007
Operating revenues : £ 1193 156% % 1032 $ 3216 10.0% § . 292.3
Less: Gas purchased forresale = 95.9 : 18.5% 80.9 245.2 11.3% '220.3
Margin . $ 234 49% % 223 $ 764 6.1% 8§ . 72.0

Second Quarter

Margin increased by $0.9 million due to the Public Service Commission of South Carolina (SCPSC) approved increase in
retail pas base rdtes which became effective with the first billing cyete of November 2007 and by $0.2 milliott due to customer -

growth,
Year to Date

Margin mcreased by $2.8 million due to the SCPSC-approved increase in retail gas base rates which became cffceuve with
the first billing cycle of November 2007 and by $1.5 miilion due to customer growth .

Other Operatmg Expenses
Other operating expenses were as follows:

Second Quarter ' Year to Date

Millions of dollars ‘ 2008 % Change . 2007 2008 %.Change 2007
Other operation and maintenance § 1247 67% .5 1169 § 2542 " 33% §  246.0 -
Depreciation and amcmzatlon .- 676 {8.6)% 74.0 135.5 (11.6% . 15321
Other taxes ' 39.7 13.1% 35.1 79.7 9.9% 725~

Second Quarter

Other operation and maintenance expenses increased $5.3 million due to higher generation, trammisswn ar:d dlstnbutmn

- expenses. Deprecidtion and amortization expense decreaséd §7.1 million due to the expiration of the synthetic fuel tax credits i
program (see Income Taxes-Recognition af Synthetic Fuel Tax Crec{:ts) and $2.1 million due to the expiration of'a three year Ly
amortization of deferred purchased power, partially offset by an increase of $2.9 million due to property add;txons Other taxes
.increased due 0 hngher pmperty taxes.

Year ta Date

Other operation and maintenance expenses mcreased $2 7 miflion due'to hlghm gcncrauon transmission and dxstnbutwn
expenses and $2.6 million higher iricentive and other benefit costs. Depreciation and amortization expense decreased $19.1 m illion
due to the expiration of the synthetic fuel tax credits program (see Income Taxes~Rec0gnmon Qf ijnthetzc Fuel Tox Credtts) and.
$4.3 million due to the expiration of a three year amortization of deferred purchased power, partially offsét by an. increase of $5.
million due to property addltmns Other taxes increased due to hxgher property taxes.
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Income: Taxes

Im:'omre tax expense increased pnma.;xl}; ductochanges in o;:;erafing incbme and the recognition ofrnoz syniht-'a‘t‘u’:‘ ﬁ;ci tax -
credits during the first half of 2008 compared o $7 1 mt}hon and $18.5 m;lEmn for the three and six months ended.June 30; 2007,
respectwe]y BT . ‘ . .

Recogmuon of .Sjmtlzefzc: Fuel Tax Credzts ;‘ .

'SCE&G holds equity-method investmerits in two partnerships that were involved in converting coal to synthetic fuel, the
use of which fuel qualified for federal incoine tax credits. Under an accounting methodology approved by thé SCPSC in a January
2005 order, construction costs related tothe Lake Murray back-up dam project were recorded in utility plant in service in a special
dam remediation account, outside of rate base, and depreciation was recognized against the balance in this'acGount ori an accelerated
basis, subject to the avaﬂabxhty of the syntheﬁc fuel tax credits. The synthetic fuei tax credit program explred at the end of 2007

For 2007 the leVﬂl of depreczanon expense and related tax benefit recogmzed in the mcome statemem was equal to the :
avaﬂablc synthetic fuel tax credits, less partnership losses and other expenses, net of taxes. As a result, the balance of unrecovered:
costs in the dam remediation account declined as accelerated depreciation was recorded. ‘Althongh these entries collectively had no
impact on consohdated net income, they did have a significant impact on 1nd1v1dua1 line items within the income statement, ‘as
follows: - ‘ - . - :

Three Months Eﬁdéd ' Six Months Ended B

Millions of- dollars ‘ . : ) June 30, 2007 . S . lune 30,2007
Depreciation and amomzatlon expense Y $ N (0 5 I e R ¢ 3 VR
Income tax benefits: = o o o
From synthetic fuel tax credits : B e MTT
From accelerated depreciation , ‘ 2.7 7.3
From:parinership logses - - - S e P e I A -
Total income tax benefits T § A SRR 28 6
Losses from Equity Method Investments IR 1) B ST (9 5)
Impact on Net Indome o ' 5 : T N I P

Avaliablc crediis were not suff' cient fo fully recover the constructmn costs of dam remed:atzon thcreﬁ)re r‘ gulatory act:on
to allow recovery of those remdmmg costs will be sought, In addition, SCE&G recnrd‘; nons cash carrying costs on the unrecov:zred
mvestment which’ amounts were $1.4 million and $1.3 million in the second quarter ‘of 2008 and 2007, respectlvely As ‘of J une 30
2008, remairing unrecovered costs, including carrying costs, were §71.2 million. T’he Company expacts these costs to bc S
recoverabie throu gh rates

LIQU{D[TY AND CAPITAL RESOURCES

The Company anticipates thet zts contractuai cash obligations will be met through mtemal!y generated funds, the S
incurrence of additional short- and long-term indebtedness and sales of equity securities. The Company expects that it has or can’
obtain adequate sources of financing to meet its projected cash requirements for the foreseeable future, The Company’s ratios of '
earnings to fixed charges for the 6 and 12 months ended June 30, 2008 were 3.31 and 3.77, respectively. The Company’s ratios of
earnings to combmcd fixed cherges and preference dividends for the same periods were 3.10 and 3.52, respecnveiy ‘




The Company’s cash requirements arise primarily from its operational needs, funding its construction programs and
payment of dividends to SCANA. The ability of the Company to replace existing plant investiment, o expand to meet future demand
for electricity and gas and to install equipment necessary to comply with environmental regilations will depend tpon its ability to
attract the necessary financial capita] on reasonable terms. SCE&G recovers the costs of providing $ervicés through rates charged to
customers. Rates for regulated services are generally based on historical costs. As customer growth and inflation occur and SCE&G
continues its ongoing construction program, SCE&G expects to seek increases in rates. The Com pany’s future financial position and
results of operations will be affected by SCE&G’s zbility to obtain adequate and timely rate and other regulatory rehef if requested.

* The Company's issuance of various sccunties including short- and long-term debt, is sub_;ect to customary approval or
authonzat;on by state and federal regulatory bod1es mcludmg the SCPSC and FERC. . , .

On January 14, 2008 SCE&G issued $250 million of Flrst Mortgage Bonds bearing an annual interest rate of 6.05% and
maturing ont January 15, 2038, Proceeds from the sale of these bonds were used to repay short-term debt primarily incurred asa
result of SCE&G’s construction program and for general corporate purposes, Concurrent with this issuance, SCE&G terminated
several 30-year forward-starting swaps having an aggregate notional amount of $250 million. The resultmg loss of approx1mately
$14 O m11110n on the settlement of these swaps will be amortized over the life of the bonds,

On May 30, 2008 GENCO issued $80 million in notes bearing an annual interest rate of 6, 06% and maturing on June I
2018. Proceeds from the sale of the notes were used to repay short-term debt primarily incurred as a result of GENCOs
con_st,ructlon program An additional $80 million is expected to be issued i in October 2008 with similar terms.

) On June 24, 2008, SCE&G issued $110 million of First Mortgage Bonds bearing an annual interest rate of 6.05% and
maturing on January 15, 2038. Proceeds from the sale of these bonds were used to repay short term debt and for general corporate
purposes. Concurrent wnth this i issuance, SCE&G terminated a treasury lock having a notronai amount of $110 million. The '
resuitmg gain of approximately $0.5 m:lhon wiil be amor’nzed over the life of the bonds.

- SCE&G and GENCO have obtained Federal Energy Regulatory Commission (FERC) authority to issue short—term i
indebtedness (pursuant to Section 204 of the Federal Power Act). SCE&G may issue up to $700 million of unsecured promlssory
notes or commercial paper with maturity of one year or less, and GENCO may issue up to $100 million of short-term
indebtedness. FERC’s approval expires in February 2010, P

. Nuc!car Generation

‘ On May 27, 2008, SCE&G and Santee Cooper, a state owned utility in South Carolina (joint owners of V. C. Summer
Nuclear Stanon) announced that they had entered into a contractua) agreement for the design and construction of two
i,117-megawatt nuclear electric géneration units at the site of V. C. Summer Nuclear Station. SCE&G and Santee Cooper will be
joint owners and share operating costs and generation cutput of the two additional units, with SCE&G accounting for 55 percent. of
the cost arid output and Santee Cooper the remaining 45 percent. The first unit is expected to come on line in 2016, the second i m
2019. SCE&G’s share of the estimated cash outlays are as foliows:

Fiture Value

Millions of doflars 2007 2008 2009-2010 20112012 Afer 2012 Total
Plant Costs $ 21 3 183 § 1,095 % 1,431 % 2,681 % 5,411
Transmission Costs : - - - ‘ 2 636 638

The above amounts are not reflected in the contractual cash obligations table included in the 2007 Form 10-K.

In addition, on April 1, 2008 SCE&G announced that an agreement had been reached authorizing the purchase of long
lead-time materials for up to two new Westinghouse AP 1000 nuclear generating units. While seeking authorization from regulators
for two plants and maintaining a position on the schedule for long-lead materials for two plants, SCE&G intends to maintain -
flexibility as to the number of plants to buiid, through contractual off-ramps up until the final notice to proceed with constructron i
granted whwh SCE&G anticipates will be in 2011,

For information on SCE&G’s regu]atory filings related to nuclear generation, see Note 2 in the condensed consohdated
financial statements.
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ENViRONMENTAL AND REGU LATORY MATTERS

e
+

The Umted Sta’fes Envxronmental Protectmn Agency (EPA) zssued a f' nal ruie in 2005 known as the Clean Ah Interstate
Rule (CAIR). CAIR requires the District of Columbia and 28 states, including South Caroling, to reduce nitrogen oxide and sulf‘ur_
dioxide emissions in ordér to attain mandated state levels: CAIR had set-emission limits 10 be met in two phases beginning in 2009
and 2015, respectively, for nitrogen oxide and beginning in 2010 and 2015, respectively, for sulfur dioxids. Numerous states,
environmental orgamza’aons, mdustry groups and individoal companies challenged the rule, seeking a change in the method CAIR
used to allocate sulfur dioxide emission allowances. On July 11,2008, the United States Court of Appeals for the District of -
Columbia Circuit vacated the rule in its entirety and remanded it to'the EPA: for further rulemaking, Pridrito the Court of Appeals
decision, SCE&G and GENCO had determined that addmonal air quality. controls would be needed 10 meet the CAIR ) :
.reguirements; including the installation of selective catalytic reactor {SCR) technology at Cope Station for nitrogen mude raducnon
and wet limestone scrubbers at both Wateree and Williams Stations for sulfur dioxide reduction. SCE&G and GENCO have already
begun to install this equipment, and expect to incur capital expenditures totaling approximately $560 million through 2010. The
Company cannot predict when the EP A will issue a revised rule or what impact the rule will have on SCE&G and GENCO: Any -
costs incurred to comply with this vacated rule or other rules issued by the EPA in the future are ex;aected 1o be recoverable thmugh
rates. . oo - .

The EPA 1ssusd a final rule refen'ed to as the Clean Air Marcury Rule (CAMR) in 2005 essabllshmg a mercury emissions
cap and trade program for coal-fired power plants that requirad limits to be met in two phases, in 2010 and 2018. Numerous parties
challenged the rule. On February 8, 2008, the United States Circuit Court for the District of Columbia vacated the rule for electric
utility steam generating units. The Company cannot predict the efféct of this ruling on lmpfementatmn of CAMR state
rmplementatlon pians (SIP) and newly promulgated CAMR regulations by the states.

See notes to the condensed consolidated financial siatemeqss for additional mformauon relatcd to env:ronmenta] matters
{Note 5B) and regulatory matters (Note 2). -

OTHER MATTERS

For additional information related to claims and liti gation, see Note 5C to the condensed c‘onrsolifiéti;d ﬁnam:ia! statements

ITEM 3. 'QUANTITATWE AND QUALITATIVE DISCLOSURES ABO UT MARKET RISK

All ﬁn&nclal mstruments held by the Company described below are he}d for other: than tradmg purposes o

Interest rate risk - The table below provides information about long—term debt issued by the Company which'i§'s Sensmve to ‘
changes in interest rates, The tabie presents principal cash flows and rela‘ed welghted average mterest rates by expccted rnatur:ty
* dates. Fair value represents quoted market prices. G e o .

.Mﬂliohsdf"dbr; T ag0r 2008 2pi0 2000 . 2012, 0

Long-Term Debt Issued A T ST S AP A
Fixed Rate ($) 3.9 103.7 104 1649 11.0 2,096.9 © 2,3%0.6
Average Interest Rate (%) 778 618 6.31 6.70. 4.98 5.88° 5.95

While a decrease in interest rates would increase the fair value of debt, it is unlikely that events which would result ina
significant realized foss will oceur.
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Commodity price risk - The following table provides information about the. Conipany’s financial instruments that are
sensitive to changes in natural gas prices. Weighted average settlement pnces are per 10 000 dekatherms Falr value represents

quoted market prices.

Fair value (b)

(a) Weighted average, in dollars
(b) Millions of dollars

ITEM 47. CONTROLS AND PROCEDURES

Expected Maturity: e :

; _ Futures Contracts L LOptlons

‘ : ‘ ‘ ‘Purchased Cali Purchased Put

2008 - Long Short Long . - ~Long
Settiement Price (a) 13.74 ©13.14 Strike Price (a) - C10.25 8.79
Contract Amount (b) ) 9.1 7.1 Contract Amount (b) 14.5 23.6
Fair Value (b) 14.3 6.6 Fair Vatue (b) 52 . ©(0.1)
2009 . : :
Settlement Price a) -~ 13.26 o Strike Price (a) 12.59 844
Contract Amount (b) 18.5 Contract Amount (b} 27.2 " 224
Fair Value (b) . 27.4 ‘ Fair Value (b) 6.0 (0.4)
{a) Weighted average, in dollars
(b) Millidns of dollars
Swaps 2008 . 2009
Commodity Swaps: ‘

Pay fited/receive variable (b) 33.7 48.0
‘Average pay rate (a) 9.170 9.269
Average received rate (a) 13.782 12.985

Fair value {b} 30.7 | _ - 67.0

Pay variable /receive fixed (b) 19.5 23.7
Average pay rate (a) 13.799 14.275
Average received rate (a) 10.217 12.425

- 144

207

As of June 30, 2008, South Carolina Electric & Gas Company (SCE&G) conducted an evaluation under the supervision
and with the participation of its management, including its Chief Executive Officer (CEO) and Chief Financial Officer (CFO), of (a): '
the effectiveness of the design afid operation of its disclosure conirols and procedures and (b) any change in its internal control overs
financial reporting. Based on this evaluation, the CEO and CFOQ concluded that, as of June 30, 2008, SCE&G’s disclosure controls j
and procedures were effective. There has been no change in SCE&G’s internal control.over fi nancial reporting during the quarter '3"5

ended June 30, 2008 that has matena[ly affected or is reasonably likely to materially affect SCE&CY s internal control over fi nancnal

reportmg
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. PART H. OTHER INFORMATION

ITEM t. LEGAL PROCEEDINGS

In February 2008 the CONSumer affatrs staft (the staff) of the Georgla ?ubiw Serv;cc Commlssmn (GPSC) recommenéed
that the GPSC open an investigation into whether SCANA Energy Marketing, Inc. (SCANA Energy) had overcharged certain of its
customers. The staff asserted that SCANA Energy confused certain customers, charged certain customers in-excess of the published
price, and failed to give proper potice of an alleged change in methodology for computing variable rates. While SCANA Energy
believed the staff’s assertions were without merit, in June 2008 SCANA Energy entered into a settlement agreement with the GPSC,’
agreeing to pay $1.25 million in the form of. cred;ts on certain customers’ bills and as a contribution to iow‘mcome assistance

Programs.

On February 26, 2008, 2 purporred class acnon was ﬁled in U.8. Dlstrlct Court for the Northern Dssmct of Géorgia, |
originally styled Weiskircher, et al. v. SCANA Energy Marketing, Inc., containing similar allegations to those alleged by the staff .
and seeking damages on behalf of a class of Georgia customers. On June 13, 2008 the court dismissed the suit-with preJudice The
plaintiffs subsequently filed a motion for reconsideration, which has been demed “While the plaintiffs may appeal the-court’s .
decision, SCANA Energy believes the allegations are without merit and will vigorously defend itself. Although the Company
cannot predict the final outcome, it believes that a resolution of this matter will not have a material adverse impact on its results of
operations, cash flows or financial condmon ‘

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

SCANA. Corporation: l

. The following table provides information about purchases by or on behalf of SCANA Corporation (SCANA) or any
affitiated purchaser (as defined in Rule 10b-18(a)(3) under the Securities Exchange Act of 1934, as amended (Exchange Act)) of

shares or other units of any class of SCANA’s equity securities that are registered pursuant 1o Section' 12 of the Exchange Act:

Issuer Purchases of Equity Securities

G

Maximum number (or
. () approximate dollar value
(a) ‘ * Total number of shares of shares (or units)
Total number of ()] (or units) purchased as that may yetbe -
shares (or units) Average price paid part of pubhciy announced purchased under the
Period purchased ‘per share (orunit) - “plans orprogiams plan or prograrn

. April 1-30 333,209 . 37.87 333,209

| May 1-31 ‘108,601 40300 7 108,601

- Jupe 1-30 150,847 . _39.69 - . 150,847

Total =~ 392657 . L 592 6577 LT T

*On May 16, 2006 SCANA announced a program t convert from origmal 1ssue to open market purch
common stock for all applicable compensation and dividend reinvestment plans. This program had no siated maximum number
* of shares that could be purchased. This program expired effective July 1, 2008 when SCANA reverted from open market purchdse

to original issue of SCANA common stock for all applicable compensation and dividend reinvestment plans.- S :
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-[TEM 4, SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS (not appl:cabla for South Carolina
Electric & Gas Company).

The Annual Meeting of Shareholders of SCANA Corporation Common Stock (N o Par VaIue) was hel d on ApnI 24,
2008 The foilowmg matters were voted upon &t the meeting. :

1. To elect one (1) Class I Director; one (I) Class {I Director and four (4) Class 18 Dzrectors for thc terms specified in
" the Proxy Statcment. S .
Number'of Nuraber.of Shares ‘ Total
Shares Vating ‘ Votingto Shares
Nominee ' For ' Withhold Authority Voted
Bill L. Amick ' - 80,002,392 - 19,858,920 - 99,861,312
Sharon A. Décker ‘ oo 0 98,239,582 1,621,730 : 99,861,312
D. Maybank Hagood ‘ ©8,270,189 1,591,123 99,861,312
James M. Micali o 98,326,621 1,534,691 99,861,312
James W. Roguemore: o 798,319,310 1,542,002 99,861,312
William B. Timmerman 97,882,883 - 1,978,429 59,861,312
2. To approve the appomtment of Delome & Touche LLP as mdc,pcndent auditors for SCANA Corporanon g
Number
of .
) ‘ Shares
FOR ' o " 98,664,553
AGAINST . . 733,815
ABSTAIN : : . 462,944

TOTAL o 99,861,312

YTEM 6. _Ex'umirs

| SCANA C;)rpgration (SCANA) and South Carolina Eiectﬁc & Gas Company (SCE&G): -

Exhibits filed or furnished with th.is Quarterly Report on Form 10-Q are Jlisted in the following Exhibit Index.

As permitted under tem 601(b)(4)(ii) of Regulation S-K, instruments defining the rights of holders of long-term debt of :
less than 10 percent of the total consolidated assets of SCANA, for itself and its subsidiaries, and of SCE&G, for fiselfand its

consolidated affiliates, have been omitted and SCANA and SCE&G agree to furnish a copy of suck instruments to the Commission
. upon request,

w




SIGNATURES

 Pursnant to the requirements of the Securities Exchange Act of 1934, each of the régistrants’ Has duly canised this 'féﬁbft to
be signed on its behalf by the undersigned thereunto duly authorized. The szgnature of each registrant shall be deerned to reIate only
to matters having reference to such reglstrant and any subsm;anes thereof S

S SCANA CORPORATION '
. SOUTH CAROLINA ELECTRIC & GAS COMPANY
(Reglstrants)

‘ S - By fs/Yames E. Swan, [V
August 5, 2008 . " James E. Swan, IV
: Controtler
(Principal accounting officer)
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EXHIBIT INDEX

Exhibit No. SCANA SCE&G Description i T ‘. I

3.01

3.02

3.03

3.04

3.05

3.06

Applicable to
Form 10-Q of
X
X
X
X
X
X

Restated Articles of Incorporation of SCANA Corporatmn as adopted on Apni 26, 1989 (Filec
as Exhibit 3-A to Registration Statement No. 33-49145 and incorporated by reference herein)

' Articles of Amendment dated April 27, 1995 (Filed as Exhibit 4-B to Registration Statement ?

33-62421 and incorporated by reference herein)

Restated Articles of Incorporatmn of South Carolina Electnc & Gas Company, as adopted on
May 3, 2001 (Filed as Exhibit 3.01 to Registration Statement No. 333-65460 and incorporated
reference herein)

. Articles of Amendment effective as of the dates indicated below and filed as exhibits to the

Registration Statements or Exchange Act reports set forth below and are incorporated by refer
herein :

- May 22,2001 “Exhibit 3.02  to Registration No. 333-65460

June 14, 2001 Exhibit 3.04  to Registration No. 333-65460
August 30, 2001 Exhibit 3.05°  to Repistration No. 333-101449
March 13,2002 . Exhibit 3.06 - to Registration No. 333-101449
May 9, 2002 ‘ Exhibit 3.07  to Registration No. 333-101449
June 4, 2002 Exhibit 3.08  to Registration No, 333-101449
August 12, 2002 ‘Exhibit 3.09  fo Registration No. 333-101449
March 13, 2003 ‘Exhibit 3.03  to Registration No. 333-108760
May 22, 2003 " Exhibit 3.04  to Registration No. 333-108760
June 18,2003 Exhibit 3.05 to Registration No. 333-108760
August 7, 2003 Exhibit 3.06-  to Registration No. 333-108760
. February 26, 2004 Exhibit 3.05°  to Registration No. 333-145208-01
May 18, 2004 - . Exhibit 3.06  to Registration No. 333-145208-91
June 18,2004 Exhibit 3.07  to Registration No. 333-145208-01
August 12, 2004 Exhibit 3.08  to Registration No. 333-145208-01
March 9, 2005 ' Exhibit 3.09  to Registration No. 333-145208-01
May 16, 2005 Exhibit 3.10  to Registration No. 333-145208-01
June 15, 2005 Exhibit 3.11 to Registration No. 333-145208-01
August 16, 2005 Exhibit 3.12 - to Registration No. 333-145208-01
March 14, 2006 Exhibit 3.13  to Registration No. 333-145208-01
May 11, 2006 Exhibit 3.14  to Registration No. 333-145208-01
June 28, 2006 Exhibit 3.15 - to Registration No. 333-145208-01
August 16, 2006 Exhibit 3.16  to Registration No. 333-145208-01
March 13, 2007 Fxhibit 3.17  to Registration No. 333-145208-01
May 22, 2007 Exhibit 3.18  to Registration No. 333-145208-01
June 22, 2007 . : Exhibit 3.19  to Registration No. 333-145208-01
August 21, 2007 Exhibit 3.G1 to Form 8-K filed August 23, 2007
May 15, 2008 ) Exhibit3.01  to Form 8-K filed May 21, 2008
July 9, 2008 © . Exhibit3.01  toForm 8-K filed July 10, 2008

Articles of Correction filed on June 1, 2001 correcting May 22, 2001 Articles of Amendment (F
as Exhibit 3.03 to Registration Statement No. 333-65460 and incorporated by reference herein

Articles of Correction filed on Febmary 17, 2004 correcting Articles of Amendment for the da
indicated below and filed as exhibits to Registration Statement No. 333- 145208-01 set forth be:
and are incorporated by reference herein .

May 7, 2001 Exhibit 3.21(2)
May 22, 2001 Exhibit 3.21(b)
June 14, 2001 Exhibit 3.21(c)

August 30, 2001, Exhibit 3.21(d)
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BEFORE
THE PUBLIC SERVICE COMMISSION OF
SOUTH CAROCLINA

DOCKET NO. 2008- -E —ORDER NO. 2008-

IN RE: APPLICATION BY SOUTH
CAROLINA ELECTRIC & GAS COMPANY

FOR  AUTHORITY TO  BORROW PROPOSED ORDER
PROCEEDS OF INDUSTRIAL REVENUE GRANTING
BONDS AND FOR ISSUANCE AND APPLICATION

DEPOSIT OF FIRST MORTGAGE BONDS

N e N et et v e

1. INTRODUCTION

- This matter comes before the Public Service Commission of South Carolina (the
“Commission”) by way of an Application filed on August _, 2008, by South Carolina Electric
& Gas Company ("SCE&G"), a corporation organized under the laws of South Carolina, hereby
makes application pursuant to §58-27-1710, S.C. Code of Taws (1976) as amended and 26 S.C.

Code of Reg. 103-823 (1976) as amended. |
SCE&G proposes to enter into a Loan Agreement, in substantially the form attached as
Exhibit A to the Application (the "Loan Agreement"), with respect to the issuance by the South
Carolina Jobs-Economic Development Authority (the "Authority™) of not exceeding Thirty-Five
Million Dollars ($35,000,000) principal amount of industrial revenue bonds (the "Bonds™) to
defray the cost of certain Pollution Control Facilities (as defined herein) and to enter into the
transactions described in this Application, including but not limited to, SCE&G's possible
issuance and deposit with a corporate trustee (the "Trustee™) of its First Mortgage Bonds (the

"Pledged First Mortgage Bonds") issued pursuant to SCE&G’s Indenture dated as of April 1,
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1993, as supplemented (the "1993 Indenture"), between SCE&G and The Bank of New York
Mellon Trust Company, N.A., successor to NationsBank of Georgia, National Association, as

trustee (the "New Trustee™), as security for the Bonds.

2. FINDINGS OF FACTS AND CONCLUSIONS OF LAW
A. BUSINESS
SCE&G is an electric utility operating in the State of South Carolina, serving the central,
southern and southwestern portions of the State with electric service and furnishing natural gas
service throughout its service territory which encompasses all or part of 35 of the 46 counties in
South Carolina and covers more than 23,000 square miles.
B. AMOUNT AND CHARACTER OF SECURITIES TO BE ISSUED

1. Terms of Bonds

SCE&G proposes to enter into the Loan Agreement with the Authority, pursuant to
which the Authority will agree to issue and sell the Bonds pursuant to a Trust Indenture, in
substantially the form attached as Exhibit B to the Application (the "Indenture™), between the
Authority and a corporate trustee (the "Trustee”), the terms for the Bonds generally described as

follows:

Principal Amount:  $35,000,000 (maximum) in one or more series

Issue Date: On or before December 23, 2008
Interest Rate: Market, may be subject to periodic reset
Matwurity Date: 40-year maximum
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—2

Call and
Redemption
Features: Market
. Sinking Fund: Market, but none required

Estimated Initial
Offering Price: Between 97% and 115% of par

Underwriting
Discount: 1% (maximum) (expected range .5% to .75%)

Redemption Price:  Market-estimated to be not in excess of 103% of principal amount

Credit Ratings: Moody’s — A2; S&P — A-; Fitch — A+

As stated in the Application, the interest rates on the Bonds may be reset daily, weekly,
or for intermediate or extended periods, or may be fixed to maturity, all as selected from time to
time by SCE&G. SCE&G states in the Application that interest paid on the Bonds will be
excluded from gross income of the registered owners thereof for federal and South Carolina
income tax purposes. SCE&G further states that regardless of whether the Bonds are issued at a
variable rate of interest or an interest rate fixed for an intermediate or extended period of time or
to maturity, at the time of initial issuance it expects that the interest rate on the Bonds will not
exceed 7.0%.

As stated in the Application, SCE&G may elect, at each interest rate reset and subject to
the requirements of the Indenture, to reset the interest rate based upon the existing interest
determination method, select a different reset period and interest rate determination method or
fix the interest rate on the Bonds to maturity. SCE&G states in the Application that, once the

election is made to fix the interest rate on the Bonds to maturity, there will be no future interest
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3

rate resets or opportunities to convert the Bonds to a different interest; rate or interest
determination method.

SCE&G further states that the variety of interest rates and terms allowable under the
Indenture permits it to manage the interest cost of the borrowings until such time, if ever, when
SCE&G determines market conditions are favorable to fix the interest rate on the Bonds to
maturity. As stated in the Application, SCE&G alternatively could take advantage of market
conditions by entering into, modifying, amending, or terminating interest rate swaps to
effectively change the stream of interest payments from fixed rate to floating rate or vice versa
without effecting a conversion or refunding of the Bonds.

SCE&G has stated in the Application that it expects the Bonds to be sold in an
underwritten public offering as described in an Official Statement, in substantially the form of
the draft Preliminary Official Statement attached as Exhibit C to the Application.

2. Security

SCE&G states that the Bonds may be sold on its general credit and as secured by a
pledge to the Trustee of an equal principal amount of Pledged First Mortgage Bonds issued
under the 1993 Indenture. The Application states that if issued as security for the Bonds, the
Pledged First Mortgage Bonds will be secured primarily by the lien of the 1993 Indenture
upon substantially all of the electrical generation, transmission and distribution properties of
SCE&G as described in the granting clauses of the 1993 Indenture. SCE&G states that
Pledged First Mortgage Bonds may be issued on the basis of unfunded property additions
equal to ten-sevenths of the aggregate principal amount of such additional Pledged First

Mortgage Bonds, retirement credits, or cash equal to the aggregate principal amount of such

4
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Pledged First Mortgage Bonds. SCE&G further states that the Bonds may also be secured by
a bank letter of credit, in which event the Pledged First Mortgage Bonds may also secure
SCE&G’s repayment obligation under the credit or reimbursement agreement under which

the letter of credit is delivered.

3. Net Earnings Test

The Application states that, in general, the issuance of Pledged First Mortgage Bonds
under the 1993 Indenture is subject to adjusted net earnings of SCE&G for 12 consecutive
months within the preceding 18 months being at least twice the annual interest requirements
on mortgage securities at the time outstanding and the Pledged First Mortgage Bonds then to

be issued.

4. Maturity and Interest Rate of Pledged First Mortgage Bonds

SCE&G states that it expects that the Pledged First Mortgage Bonds will have a
maturity date which will coincide with the maturity of the Bonds and will bear interest at a
rate not exceeding the interest rate in effect for the Bonds from time to time.

5. Application of Proceeds

SCE&G states in the Application states that the net proceeds from the sale of the
Bonds will be loaned by the Authority to SCE&G pursuant to the Loan Agreement for the
purpose of financing a portion of the costs to construct the Pollution Control Facilities and to
reimburse prior advances made by SCE&G for such purposes. SCE&G states that federal
and State air emissions standards necessitate the addition of certain other equipment at the
Plant to include but not be limited to, desulfurization equipment (wet scrubber) (the

“Pollution Control Facilities™) in connection with the operation of SCE&G's Wateree

5
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generating plant (the “Plant”) located within Richland County. SCE&G further states that
the Pollution Control Facilities will be capable of reducing sulfur dioxide (“S0O,”) emissions
at the Plant by at least 95%. The Application states that, as a result of the Clean Air Act
Amendments of 1990 and subsequent legislation, regulations and rules, the Environmental
Protection Agency and the South Carolina Department of Health and Environmental Control
require reduction of SO; emissions from coal-fired generating facilities.
C. COMPLIANCE WITH PSC ORDER NO. 91-72
In compliance with the provisions of Order No. 91-72, dated January 18, 1991,
Docket No. 91-032-E, SCE&G submitted financial statements and information required by the
order.
D. TERMS OF ISSUANCE AND SALE AT MARKET
The Application states that SCE&G may offer and sell one or more series of the Bonds
from time to time when market conditions, in SCE&G's judgment, are favorable, in either of
three ways:

A. Underwriters or Dealers. If underwriters are utilized with respect to any series of the

Bonds, SCE&G may sell such series pursuant to an appropriate bond purchase agreement
to any underwriter or to a group of underwriters to be selected at the time of each such
sale,

B. Private Placement. Private placement to a limited number of purchasers or o a single

purchaser, which will require an appropriate sales agreement with respect to such Bonds.
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C. Through Agents. SCE&G may offer any series of the Bonds in a private placement or

through agents to a limited number of purchasers or to a single purchaser, using an

appropriate sales agreement with respect to such Bonds.

SCE&G further states that negotiations at market with the purchaser or purchasers, to be
concluded shortly before the offering of each series of the Bonds, will determine the interest rate
to be borne by, the maturity date of, the initial offering price of, the price to be paid to SCE&G
for, the call provisions of, any underwriting or purchase discount (i.e., the difference between the
initial offering price and the price paid by the purchaser underwriter to SCE&G) with respect to,
and the redemption prices of, each series of the Bonds. SCE&G states in the Application that the
Bonds may be resold subject to the periodic reset of the interest rate therein for varying periods.
The Application states that, based on market conditions, SCE&G believes that the initial offering
price and any remarketing price usually will not be less than 97% nor more than 115% of the
principal amount of such series of Bonds, that any underwriting discount will not exceed 1% of
the principal amount of such series of the Bonds, and that the initial regular redemption price, if
any, will not exceed 103% of the principal amount of such series of the Bonds. SCE&G has
requested in the Application that it be authorized to negotiate, in its judgment, the most favorable
initial interest rate or interest rate determination method and terms obtainable on the date each
series of the Bonds is sold including, if appropriate, terms, prices and redemption provisions.

After investigation by the South Carolina Office of Regulatory Staff and upon full
consideration by the Commission, the Commission is of the opinion, and so finds, that the
matters set forth in the Application and the exhibit thereto are proper; that the purpose of the
proposed use of the proceeds by SCE&G of the Bonds are is proper; that the proposal to issue the

7
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Bonds are reasonable and proper; and that the proposed alternate methods of offering the Bonds
are proper.

IT IS THEREFORE ORDERED, ADJUDGED AND DECREED:

(D SCE&G is granted a Certificate of Authority stating (a) that the issuance of up to
Thirty-Five Million Dollars ($35,000,000) of Bonds, and the borrowing the
proceeds thereof by SCE&G, are reasonably necessary to the financing of the
construction herein described and (b) that the value of the Pollution Control
Facilities will be equal to or in excess of the amount of loan proceeds to be
applied for that purpose.

(2)  The terms and conditions of the Loan Agreement are authorized and approved
and SCE&G is authorized and empowered to execute and deliver the Loan
Agreement in connection therewith.

(3) SCE&G is authorized and empowered to issue and deposit with the Trustee as
security for SCE&G's obligations under the Loan Agreement and any letter of
credit reimbursement agreement not exceeding Thirty-Five Million Dollars
($35,000,000) aggregate principal amount of Pledged First Mortgage Bonds.

(4)  SCE&G is authorized and empowered to execute and deliver of a bond purchase
or sales agreement with respect to the issuance of the Bonds.

5) SCE&G is authorized and empowered to negotiate and execute and deliver from
time to time letter of credit reimbursement agreements with respect to the Bonds,

providing for the delivery of bank letters of credit to enhance the marketability of

the Bonds,
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(6) SCE&G is authorized and empowered to enter into, amend, modify and terminate,

M

®

®

(10)

(11)

from time to time, such interest rate swap transactions with respect to the Bonds
as SCE&G shall determine to be advisable.

SCE&G is authorized and empowered to periodically reset the interest rate term
and determination method with respect to the Bonds pursuant to the terms of the
Indenture.

SCE&G is authorized and empowered to negotiate the terms of the transaction as
described herein and to make such changes in the instruments filed as exhibits to
the Application and to negotiate and to enter into other related or supplemental
agreements as are reasonably necessary, including, but not limited to, changes in
the dates of the documents described herein, to consummate the transactions
described herein or hereafter to maintain or preserve such transactions.

SCE&G shall file with the Commission conformed copies of the instruments (and
any amendments, modifications and extensions thereto) in the final form in which
they are executed.

The maximum amount of borrowings and character of the securities issued
thereby, as proposed, are reasonably necessary for the purpose for which they are
to be issued as described above.

This Order shall not, in any way, affect or limit the right, duty or jurisdiction of
the Commission to further investigate and order revisions, modification or

changes with respect to any provisions of this Order in accordance with the law.
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(12) This Order shall remain in full force and effect until further Order of the

Commission.

BY ORDER OF THE COMMISSION:

Chairman

ATTEST:

(SEAL)

10



BEFORE THE
PUBLIC SERVICE COMMISSION
OF SOUTH CAROLINA

DOCKET NO. 2008- -E — ORDER NO. 2008-

IN RE: APPLICATION BY SOUTH CAROLINA )

GENERATING COMPANY, INC. FOR AUTHORITY ) PROPOSED
TO BORROW PROCEEDS OR INDUSTRIAL ) ORDER GRANTING
REVENUE BONDS ) ‘ APPLICATION

)

1. INTRODUCTION

This matter comes before the Public Service Commission of South Carolina (the
“Commission”) by way of an Application filed on August __, 2008, by South Carolina
Generating Company, Inc. ("GENCO"), a corporation organized under the laws of South
Carolina. The Application was filed pursuant to §58-27-1710, S.C. Code of Laws (1976) as
amended and 26 S.C. Code of Reg. 103-823 (1976) as amended.

GENCO proposes to enter into a2 Loan Agreement, in substantially the form attached as
Exhibit A to the Application (the "Loan Agreement"), with respect to the issuance by the South
Carolina Jobs-Economic Development Authority (the "Authority") of not exceeding Fifty
Million Dollars ($50,000,000) principal amount of industrial revenue bonds (the "Bonds") to
defray the costs of certain Pollution Control Facilities (defined herein).

2. FINDINGS OF FACT AND CONCLUSIONS OF LAW
A. BUSINESS
GENCO is a wholly-owned subsidiary of SCANA Corporation ("SCANA"} and an

affiliate of South Carolina Electric & Gas Company ("SCE&G"). SCE&G is an electric utility
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operating in the State of South Carolina, serving the central, southern and southwestern portions
of the State with electric service and it also delivers natural gas service throughout ifs service
territory which encompasses all or part of 35 of the 46 counties in South Carolina and covers
more than 23,000 square miles. GENCO owns the Arthur M. Williams generating station (the
"Plant™). Pursuant to a Unit Power Sales Agreement, SCE&G purchases from GENCO all of the
power generated by the Plant.
B. AMOUNT AND CHARACTER OF SECURITIES TO BE ISSUED
1. Terms of Bonds

GENCO proposes to enter into the Loan Agreement with the Authority, pursuant to
which the Authority will agree to issue and sell the Bonds pursuant to a Trust Indenture, in
substantially the form attached as Exhibit B to the Application (the "Indenture"), between the
Authority and a corporate trustee (the "Trustee"), the terms for the Bonds generally described as

follows:

Principal Amount:  $50,000,000 (maximum) in one or more series

Issue Date: On or before December 23, 2008
Interest Rate: Market, may be subject to periodic reset
Maturity Date: 40-year maximum

Call and

Redemption

Features: Market

Sinking Fund: Market, but none required

Estimated Initial

Offering Price: Between 97% and 115% of par
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Underwriting
Discount: 1% (maximum) (expected range .5% to .75%)

Redemption Price:  Market-estimated to be not in excess of 103% of principal amount

Credit Ratings: Moody’s -- Baal; S&P — BBB+

As stated in the Application, the interest rates on the Bonds may be reset daily, weekly,
or for intermediate or extended periods, or may be fixed to maturity, all as selected from time to
time by GENCO. GENCO states in the Application that interest paid on the Bonds will be
excluded from gross income of the registered owners thereof for federal and South Carolina
income tax purposes. GENCO further states that, regardless of whether the Bonds are issued ata
variable rate of interest or an interest rate fixed for an intermediate or extended period of time or
to maturity, at the time of initial issuance, it expects that the interest rate on the Bonds will not
exceed 7.0%.

As stated in the Application, GENCO may elect, at each interest rate reset and subject to
the requirements of the Indenture, to reset the interest rate based upon the existing interest
determination method, select a different reset period and interest rate determination method or
fix the interest rate on the Bonds to maturity. GENCO states in the Application that, once the
election is made to fix the interest rate on the Bonds to maturity, there will be no future interest
rate resets or opportunities to convert the Bonds to a different interest rate or interest
determination method.

GENCO further states that the variety of interest rates and terms allowable under the
Indenture permits it to manage the interest cost of the borrowings until such time, if ever, when

GENCO determines market conditions are favorable to fix the interest rate on the Bonds to
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maturity. As stated in the Application, GENCO alternatively could take advantage of market
conditions by entering into, modifying, amending, or terminating interest rate swaps to
effectively change the stream of interest payments from fixed rate to floating rate or vice versa
without effecting a conversion or refunding of the Bonds.

GENCO has stated in the Application that it expects the Bonds to be sold in an
underwritten public offering as described in an Official Statement, in substantially the form of
the draft Preliminary Official Statement attached as Exhibit C to the Application.

2. Security

GENCO states that the Bonds will be sold on its general credit and secured by a
guaranty of SCANA (in substantially the form of Guaranty attached as Exhibit D to the
Application) in favor of the Authority or the Trustee for the benefit of the holders of the
Bonds. The A?plication states that the Bonds may also be secured by a bank letter of credit,
in which event the SCANA Guaranty may also secure GENCO’s repayment obligation under
the credit or reimbursement agreement under which the letter of credit is delivered.

3. Application of Proceeds

GENCO states in the Application that the net proceeds from the sale of the Bonds will
be loaned by the Authority to GENCO pursuant to the Loan Agreement for the purpose of
financing a portion of the costs to construct the Pollution Control Facilities and to reimburse
prior advances made by SCANA through the Utility Money Pool to GENCO for such
purposes. Federal and State air emissions standards necessitate the addition of certain other
equipment at the Plant to include but not be limited to, desulfurization equipment (wet

scrubber) (the “Pollution Control Facilities”). The Pollution Control Facilities will be



DOCKET NO. 2008- - E — ORDER NO. 2008-
AUGUST __, 2008
PAGE 5

capable of reducing sulfur dioxide (“SO;”) emissions at the Plant by at least 95%. Asa
result of the Clean Air Act Amendments of 1990 and subsequent legislation, regulations and
rules, the Environmental Protection Agency and the South Carolina Department of Health

and Environmental Control require reduction of SO, emissions from coal-fired generating

facilities.

C. COMPLIANCE WITH PSC ORDER NO. 91-72 |

In compliance with the provisions of Order No. 91-72, dated January 18, 1991, Docket
No. 91-032-E, GENCO has submitted financial statements and information required by the

Order.
D. TERMS OF ISSUANCE AND SALE AT MARKET

The Application states that GENCO may offer and sell the Bonds from time to time when

market conditions, in its judgment, are favorable, in either of three ways:

A. Underwriters or Dealers. If underwriters are utilized with respect to the Bonds,

GENCO proposes to sell such Bonds pursuant to a bond purchase agreement to

any underwriter or to a group of underwriters to be selected at the time of each

such sale.

B. Private Placement. Private placement to a limited number of purchasers or to a

single purchaser, which will require a sales agreement with respect to such Bonds.
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C. Through Agents. If GENCO offers any series of the Bonds in a private placement

or through agents to a limited number of purchasers or to a single purchaser, a
sales agreement will be utilized with respect to such Bonds.

GENCO further states that negotiations at market with the purchaser or purchasers, to be
concluded shortly before the offering of the Bonds, will determine the interest rate to be borne
by, the maturity date of, the initial offering price of, the price to be paid to GENCO for, the call
provisions of, any underwriting or purchase discount (i.e., the difference between the initial
offering price and the price paid by the purchaser underwriter to GENCO) with respect to, and
the redemption prices of, each series of the Bonds. GENCO states in the Application that the
Bonds may be resold subject to the periodic reset of the interest rate therein for varying periods.
The Application states that, based on market conditions, GENCO believes that the initial offering
price usually will not be less than 97% nor more than 115% of the principal amount of such
series of Bonds, that any underwriting discount will not exceed 1% of the principal amount of
such series of Bonds, and that the initial regular redemption price, if any, will not exceed 103%
of the principal amount of such series of the Bonds. GENCO has requested in the Application
that it be authorized to negotiate, in its judgment, the most favorable interest rate or interest rate
determination method and terms obtainable on the date the Bonds are priced including, if
appropriate, terms, prices and redemption provisions.

After investigation by the South Carolina Office of Regulatory Staff and upon full
consideration by the Commission, the Commission is of the opinion, and so finds, that the
matters set forth in the Application and the exhibits thereto are proper; that the purpose of the

proposed use of the proceeds by GENCO of the Bonds are proper; that the proposal to issue the
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Bonds are reasonable and proper; and that the proposed alternate methods of offering the Bonds

are proper.

IT IS THEREFORE ORDERED, ADJUDGED AND DECREED:

(I)  GENCO is granted a Certificate of Authority stating (a) that the issuance of up
to Fifty Million Dollars ($50,000,000) of Bonds is reasonably necessary to the
financing of the construction herein described and (b) that the value of the
Pollution Control Facilities will be equal to or in excess of the amount of loan
proceeds to be applied for that purpose.

(2) The terms and conditions of the Loan Agreement are authorized and approved
and GENCO is authorized to execute and deliver the Loan Agreement in
connection therewith;

3) GENCO is authorized and empowered to execute and deliver a bond purchase or
sales agreement with respect to the issuance of the Bonds.

4) GENCO is authorize and empowered to negotiate, execute and deliver from time
to time letter of credit reimbursement agreements with respect to the Bonds,
providing for the delivery of bank letters of credit to enhance the marketability of
the Bonds.

(5) GENCO is authorized and empowered to enter into, amend, modify and
terminate, from time to time such interest rate swap transactions with respect to

the Bonds as GENCO shall determine to be advisable.
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(6)

Q)

8)

®

(10)

GENCO is anthorized and empowered to periodically reset the interest rate term
and determination method with respect to the Bonds pursuant to the terms of the
Indenture.

GENCQ is authorized and empowered to negotiate the terms of the transaction as
described herein and to make such changes in the instruments filed as exhibits to
the Application and to negotiate and to enter into other related or supplemental
agreements as are reasonably necessary, including, but not limited to, changes in
the dates of the documents described herein, to consummate the transactions
described herein or hereafter to maintain or preserve such transactions.

GENCO shall file with the Commission conformed copies of the instruments (and
any amendments, modifications and extensions thereto) in the final form in which
they are executed.

The maximum amount of borrowings and charac_ter of the securities issued
thereby, as proposed, are reasonably necessary for the purpose for which they are
to be issued as described above.

This Order shall not, in any way, affect or limit the right, duty or jurisdiction of
the Commission to further investigate and order revisions, modification or

changes with respect to any provisions of this Order in accordance with the law.
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(11) This Order shall remain in full force and effect until further Order of the

Commission.

BY ORDER OF THE COMMISSION:

Chairman
ATTEST:

(SEAL)





